Commercial Liability
Partners, LLC
Mickey Churchill, CPPB
Contract & Bid Administrator
Independence Power & Light
P.O. Box 1019, Independence, MO 64051
RE: Follow up to Request for Proposal - Missouri City Power Plant Divesture Services RFP-MOCITY

Dear Mr. Churchill;
CLP would like to thank you for the opportunity to provide this additional information and we are eager
to work with Independence Power & Light on this project.
CLP believes we are uniquely qualified for this project based on the following criteria:
1. Best in Class Contractors. CLP is proud to be partnering with an outstanding team on this project.
While some firms try to cut costs by self-performing or using less qualified and less experienced
contractors, CLP only brings best in class contractors to our projects, ensuring our customers that the
work will be completed - safely, professionally, on time, and on budget. For the IPL project, CLP is teaming
with National Salvage & Service Corporation for the abatement and demolition services. National has
performed demolition and environmental remediation projects ranging in size from $50,000 to $60 million
in 43 states. Their projects include the demolition of ten (10) active power plants, bridges over navigable
waterways, sports arenas and the remediation of Superfund sites. National has achieved and continues
to earn a stellar safety performance record while performing more than $20 million in demolition and
environmental remediation projects each year.
2. References. CLP takes pride in our work and the best measure of good performance is with satisfied
customers. But rather than take our word for it, we strongly encourage you to contact our references,
and those of our competition, to see for yourself. We are confident that you will hear very positive
feedback from our customers.
3. Reputation. Most importantly, we believe that CLP has, without a doubt, the finest reputation in the
environmental liability transfer industry. Unfortunately there are a number of firms in this industry that
can’t make that claim, but we stand behind our reputation – with customers, contractors, and all of the
other professionals we work with on a daily basis. By choosing CLP, you can be confident that you have
selected a firm that is respected and admired and one that won’t let you down or leave you hanging. We
are confident that if you do your homework, you will find that there is no competition with CLP when it
comes to reputation.

Commercial Liability Partners, LLC

|

17014 New College Ave., Suite A

|

Wildwood, MO 63040

In response to your request for additional information, we are pleased to provide the following responses:
1.

Proposed insurance policy documentation. Attached are the following documents from Aon
Risk Solutions, a world-class leader in the insurance field:
a. Letter with overview of the premium coverage
b. Sample - Pollution and Remediation Legal Liability Policy
c. Sample – Endorsement, Indemnification Agreement Trigger

2.

CLP will sign the proposed Contract Agreement as provided in Attachment 4 of the RFP with
no exceptions. CLP included the proposed distribution milestones as shown in Exhibit D in our
base bid but also added additional detail to the milestones for clarification and project
management.

3.

CLP has reviewed our numbers and has asked each of our contractors to do the same so that
we can provide you with our best and final offer of $4,250,000. This represents a $200,000
reduction in our original bid price, but still assures you, our customer, that we have
adequately funded this project in order to complete it safely, professionally, on time and on
budget.

4.

CLP is available for interviews with the evaluation committee anytime on April 25th or the
morning of April 26th.

Again, we sincerely appreciate the opportunity to work with IPL on this project and can assure you that
selecting CLP as your liability transfer partner will be the right decision.

Best regards,

Ron Froh
President and CEO
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Information on the evaluation criteria
Commercial Liability Partners, LLC (CLP) will to contractually assume all environmental liabilities and
purchase the Independence Power & Light (IPL) Missouri City Plant (Site) in Missouri City, MO. CLP and
its “Best in Class” alliance subcontractors, National Salvage & Service Corporation and Aton
Environmental, in accordance with all requirements of this RFP, are willing and capable to assume the
following:







Ownership of the Plant and Plant Site
Transfer of all environmental liabilities related to the Site
Indemnify the City for any claims or claims or losses associated with an “as is where” asset
purchase
Will secure a PLL and excess indemnity insurance policy
Provide the City with final closure of all environmental conditions by obtaining a Certificate of
Completion with the MDNR
Successfully demolish and abate the existing power plant and structures and prepare the site for
pad ready development

CLP is Missouri based privately held firm that specializes in power plant redevelopment. CLP will be the
prime contractor and new owner of the property and associated liabilities. CLP’s core business is liability
transfer. We are not contractors or consultants but rather brownfield developers that reposition
properties and hire qualified contractors to complete the work necessary to reposition the site for
redevelopment. We are transparent about this concept and it has become our signature business
model. We have a proven track record in obtaining PLL and excess liability insurance and in fact created
this indemnity product that is now become industry standard. We are small but simply the best at
execution and encourage our clients to call our references. Every project we have done and are working
on currently is a prime example of our work product. CLP has never over run an escrow or milestone and
never made a claim against an insurance policy. Mr. Ron Froh will be the overall program manager and
owner representative for the site. He will personally negotiate the cleanup with the regulators and
oversee demo and development. He is an environmental geologist with 17 years of full time experience
in the liability transfer business. His experience on the former AEP MRD plant makes him and CLP
uniquely qualified for this task. CLP has chosen National Salvage & Service Corporation as our lead
demolition and abatement contractor. With 10 power plant projects under their belt no other
demolition and abatement firm in America can compete on experience and proven track. Their most
recent work at the Hoosier, Frank E. Ratts facility in Indiana is a prime example of this quality. Please
call their references including Kevin Tevault from Hoosier Energy. For the environmental cleanup, CLP
has chosen ATON Environmental, a Missouri-based consulting firm lead by Mr. Ron Carroll. Mr. Carroll
has extensive experience working with the Missouri DNR in addition to years of experience in the
liability transfer business. ATON is currently working with CLP on a large liability transfer project in
Connecticut. ATON is specifically experienced in the Missouri voluntary cleanup program and has closed
a multitude of projects.

As requested, CLP will assume all environmental liabilities above and below grade as well as those
migrating offsite including but not limited to toxic torts, third party claims, and Natural Resource
Damages (NRD). CLP has no recommended exclusions from the contract provided by IPL.
CLP will create a financial assurance and indemnification program that will stand on its own merit. The
proposed insurance program will include a $10,000,000 Pollution Legal Liability and excess indemnity
insurance policy from “A”-rated carriers. This program will cover both onsite and offsite issues including
known and unknown contamination. In addition, CLP will set up an environmental escrow to be
administered by a third party to fund all environmental cleanup costs. As a further layer of surety, CLP
will provide payment and performance bonds for all demolition/ abatement contractors naming IPL as
covered. CLP has already closed on four properties with this unique type of surety program.
CLP proposes the following Demolition plan as prepared by National Salvage & Service Corporation
(NSSC):

1.

General

The purpose of this Plan is to detail the safe demolition, removal and proper disposal of oils, fluids and
other materials at the Missouri City Power Plant. Demolition will include the former plant, coal handling
equipment, fuel oil storage, and river water intake equipment. The total area of the plant encompasses
about 10 acres.
Below is a general list of materials that will be encountered on this project:
•
•
•
•
•
•
•
•
•

Asbestos Materials
Petroleum oils and fuels
Oils containing PCBs in transformers/TR sets
PCB oils in transformer bushings
Acids/Caustics
Universal waste components containing PCBs and mercury components – fluorescent bulbs,
light ballasts, exit signs
Mercury switches
Refrigerants
Construction and Demolition debris

A separate health and safety and abatement plan will be provided for asbestos abatement.

2.

Safety

Prior to commencement of these specific work activities, a Job Safety Analysis (JSA) shall be completed
and reviewed with all personnel involved with this work. All personnel will comply with the Site Specific
Health and Safety Plan.
Appropriate personal protective equipment (PPE) must be readily available and in good condition prior
to staring the activity. Workers will have rubber gloves, protective suits, goggles, face shields and boots
available if required. These requirements will be addressed in the JSA.
The transformers on this project may contain PCBs. These transformers need to be clearly identified,
and special handling of the oil is required. Testing of all transformers and TR sets will be required.
Historical records indicate that PCBs were used previously at this plant.

3.

Mobilization

Mobilization consists of transporting equipment, personnel and materials to the jobsite, and is generally
an ongoing process during the first phase of the project. The majority of inbound equipment will be
delivered the first week of actual work. Some critical pieces of equipment will arrive prior to NSSC
personnel.
NSSC anticipates mobilizing the following equipment to the Missouri City Power Plant:
•
•
•
•
•
•
•
•
•
•

4.

PC 600 Komatsu Excavator with shear attachment (1)
PC 400 Komatsu Excavator with shear/grapple attachments (2)
PC 300 Komatsu Excavator with grapple/bucket attachment (1)
Case 921 wheel loader (1)
Excavator with Magnet & Generator (1)
Skid Steers (2)
Vibratory compactor (1)
J.D. 850 Dozer (1)
Tool trailer
Pickup trucks

Personnel

NSSC shall provide only experienced and qualified personnel to work on this project. NSSC personnel
have HAZWOPER 40-Hour certificates as well as other applicable training if performing work involving
hazardous substances.
NSSC anticipates staffing this project with the following onsite personnel:
•
•
•
•
•
•

Site Superintendent
Health and Safety Officer
Site Foreman
Equipment Operators
Laborers
Administrative Personnel

The NSSC site superintendent shall be designated as the competent person/environmental lead during
the course of all environmental activities. Work hours for demolition are Monday through Saturday,
7:00 am to 6:00 pm.
All personnel will be required to wear appropriate PPE (personal protective equipment) while on the
jobsite. Site personnel shall be required to wear the following minimum PPE:
•
•
•
•
•

Hardhat
Safety glasses or goggles
Leather work boots
Gloves
Fluorescent, high visibility vest or shirt/jacket

Additional PPE may be required based on the immediate environmental conditions, and/or as
determined by the site health and safety officer. PPE and other health and safety requirements will be
detailed in a site-specific health and safety plan.

5.

Asbestos

NSSC will use experienced and qualified subcontractors to perform specific activities on this project.
Subcontractors will be evaluated on past experience, safety and insurability. Subcontractors shall be
required to comply with all site safety regulations, and attend daily site safety briefings as appropriate.
NSSC will utilize its wholly owned subsidiary, National Environmental Service Corporation, licensed in
Missouri, to perform the removal and disposal of identified asbestos-containing materials. The
abatement team will provide separate health and safety, and abatement removal plans.
National Environmental Services Corporation
P.O. Box 300
Clear Creek, IN 47426
IDEM License No. 19A007531
Expires: 06/25/2017

6.

Permits/Notifications

Notifications for asbestos abatement and demolition shall be submitted at least 10 business days prior
to the start of work. Separate notifications shall be submitted for asbestos abatement and demolition.
NSSC will be responsible in obtaining stormwater permitting including the development of a Stormwater
Pollution Prevention Plan (SWPPP).

7.

Preparatory Work

NSSC prefers to have the plant “cold and dark” prior to the start of work.
The majority of the decommissioning will involve the removal of oil from equipment units, gear boxes,
process piping, pumps, sumps, reservoirs, and transformers. Electricity at the plant may still active.
Equipment units requiring oil/fluid removal must be de-energized prior to removal. This is accomplished
by physical disconnection or termination (air gap) the electric line(s) from the power source. The
termination must be performed and confirmed by a licensed electrician.
Containers used for collection of oils and/or other liquids, must be suitable for this purpose. NSSC will
use IBC (intermediate bulk container) units as needed. IBC units will have a capacity of 300 - 400 gallons.
IBC tanks are placed on a poly pallet, and are reinforced with an outer cage on all four sides.
Absorbent materials, such as oil dry and absorbent mats will be maintained in the immediate vicinity in
the event of an accidental spill. Spill kit drums to place these materials into should also be staged
appropriately prior to the start of the recovery process.
Underground utilities shall be removed to the accepted depth, and capped to ensure structural integrity
for future development.

7.1

Oil Recovery (Equipment, Piping and Reservoirs)

NSSC will evaluate potential equipment and piping to determine what potential units contain oil. Once
oil has been removed from a unit, it is then considered waste oil. Waste oil can contain concentrations
of PCBs less than 2 parts per million (ppm). This includes oil from transformers or other equipment.
Oil will either be drained into a container, or pumped into a container using a transfer pump for
temporary storage. These oils will not be mixed or blended with any other materials or chemicals. Waste
oil will be recycled or refined off site.
Prior to any oil pumped into a truck, a test is performed to ensure the waste oil does not contain PCBs in
concentrations ≥ 2 ppm. This test is known as a Chlor D Tect, and the results are noted on the manifest
as “pass” or “fail.” Every load of oil transported off site will be issued a separate, individual manifest
with the gallons also indicated.

7.2

Transformers and Bushings

7.2.1 Transformers
Transformer oil must be managed differently than other oils. Oils containing PCBs (2-49 ppm) must be
incinerated or recycled for reuse, and is not considered waste oil. Oil with PCB concentration from 0 to
less than 2.0 ppm, is considered waste oil.
7.2.2 Bushings
The bushings on transformers may not have been tested for PCBs. The bushings contain a small quantity
of oil, and may contain varying concentrations of PCBs in the bushing reservoirs.

7.3

Universal Waste and Mercury Components

Universal waste (UW) materials will be removed (bulbs, ballasts, batteries, mercury switches, elemental
mercury, thermostats, smoke detectors, etc.) prior to demolition. Collection of UW materials will be
conducted throughout the facility, and stored temporarily in a single protected staging area. In this
staging area, UW materials are to be inventoried and manifested in preparation for transport to a UW
recycling center.
A designated secured location on the main floor shall be assigned to temporarily store these materials.
This location will be under roof, and not exposed to the weather or accidental damage. The concrete
floor will be covered with 6 mil plastic, and the door will be locked with a pad lock to prohibit
unauthorized entry.
Materials will be containerized for shipment, and manifested for disposal and/or recycling. Each package
shall be labeled with the name of the contents and the Accumulation Start Date (ASN). NSSC proposes
the following facility for disposal of universal waste:
Region 8 Enviro, LLC
4810 Newport Street
Commerce City, CO

NSSC maintains mercury spill kits, as well as other liquid spill kits, readily available should a spill occur.

7.4

Lead-Based Paint

Some concrete and masonry contains lead-based paint. These materials will be analyzed using TCLP
analysis to determine lead concentration and disposal requirements.

7.5

Refrigerants

All refrigeration and air conditioning equipment will be check for the presence of refrigerants (Freon).
Rapid Recovery will provide a certified refrigerant technician to label and recover all refrigerants from
units. The refrigerant collected shall be recycled for reuse.
Rapid Recovery shall provide a detailed report detailing the unit, quantity of refrigerant recovered from
the unit, and tag the unit as “Empty” when recovery is complete.

8.

Dust Control

Dust control equipment (Dust Boss) will be available on site in addition to fire hoses and misting nozzles.
NSSC will utilize the existing water source for dust control, and will establish a surge tank system with
existing water reservoirs.
The above equipment will be implemented to suppress dust emissions for demolition operations and in
critical removal areas. Visible air monitoring will confirm dust suppression efforts are effective, or need
to be modified.

9.

Structural Demolition

Once asbestos containing, universal waste materials, and resalable equipment have been removed,
structural demolition will begin. Demolition will proceed from the top down using an excavator with
shear or grapple attachments. The operator will systematically remove materials in manner that is
directed to prevent unstable structures from collapsing uncontrollably. The structure(s) are to be
removed to the slab or at grade.
Prior to dismantlement, boiler components shall be tested for the presence of heavy metals (RCRA 8). If
present, the analytical lab will determine the levels of metals.
NSSC will remove/disconnect ancillary structures from around the main building, except for the smoke
stack. This will allow addition room to perform the main structure demolition after removing the ash silo
and bag house units. Using an excavator with a shear dramatically reduces the potential for worker
injury/exposure versus torch cutting and manpower. The stack will be demolished after all other
structures have been removed.
Dust control measures shall be administered during any demolition activity when operations generate
visual dust particles. The manner of wetting prior to demolition, and during, should be to mist the

materials and not to the extent of creating a run-off condition. If materials require stockpiling, it will be
on a temporary basis until processing can occur.
All concrete and steel structures will be demolished to a level two feet below final grade. All basement
floors and slabs deeper than two feet below final grade will be broken sufficiently to eliminate the
potential to hold water.

10.

Intake Structure

The intake structure in the Missouri River will be partially demolished. The intake building will be
removed to surrounding grade and all pumps/screens will be removed. Openings in the concrete floor
will be covered and a railing will be installed to protect against fall hazards. The intake structure at and
below grade will be retained for future use.

11.

Coal Yard

Visible coal remains at the surface in the coal yard. High purity coal remaining will be collected and
transported off site to a facility that will consume the material. Residual coal fines will be scrapped from
the surface and deposited at the lowest point of the coal yard. The coal yard will then be capped in
compliance with MDNR reclamation standards.

12.

Disposal, Documentation and Reporting

All materials generated from demolition activities will be disposed or recycled at approved, permitted
facilities in compliance with state and local requirements. Some materials, such as clean concrete and
masonry, will be reused as backfill. If materials are transported from the site, waste documentation will
be provided in the form of a weight ticket.
The initial responsibility for classifying waste materials encountered during the demolition process will
be with the demolition contractor. Personnel preparing wastes for disposal will be experienced in
demolition operations, and will manage the wastes in accordance with standard operating procedures.
Materials will be removed and separated in a systematic manner to prevent cross-contamination or comingling. If personnel encounter materials that do not meet the definition of the below wastes, or the
employee feels wastes could be considered hazardous, the employee will notify the Site Superintendent.
All wastes will be segregated by waste stream. The following are general divisions for waste streams:
•
•
•
•
•
•
•
•

Construction and Demolition Debris (C&D)
Asbestos containing materials (friable and non-friable)
Universal Waste (bulbs, ballasts, mercury switches, batteries)
Lead Impacted Masonry/Concrete
Acids/Caustics
Plant process and gear oils
Transformer oils
Diesel Fuel and Sludge

•

Refrigerants

All materials leaving the site will be accompanied with a bill of lading and/or appropriate waste
manifest. The project owner will be provided a Waste Report at the conclusion of each month.

13.

Site Restoration

13.1 Backfilling
After all demolition is complete, and materials generated from these activities have been removed from
the site, efforts will be concentrated to restoring the site. Suitable backfill materials shall be sourced
from the plant property. Broken concrete and brick generated during demolition will be used for backfill
material. Backfilling of trenches, voids and other excavations will be performed by installing materials in
9 inch lifts, and compacted to a maximum dry density of 95%. Each layer will be brought to within 2% of
optimum moisture for maximum density before compaction.
The top 6 inches of fill will consist of topsoil to match existing grade.

13.2 Fill Acceptance Criteria
Fill materials shall be screened for contaminants by an accredited lab for the following:

•
•
•
•

Metals - Method 6010
VOCs, TPH-GRO
- Method 8260
SVOCs - Method 8270
TPH-DRO - Method 8015

Results of fill analyses shall be provided to the project owner for review and approval. Standard proctor
and sieve analysis will also be performed prior to final acceptance.

Regulatory based remediation and closure program
Commercial Liability Partners (CLP) will engage ATON Environmental Services to implement the
following scope of work in order to reach site closure under the Missouri Department of Natural
Resources (MDNR) Brownfields/Voluntary Cleanup Program (BVCP). ATON has a strong and proven
working relationship with MDNR BVCP. The firm has taken a large number of remedial projects to
closure with the issuance of NFAs. ATON has several ongoing projects with the program and interacts on
a weekly basis with MDNR BVCP personnel. The firm works closely with four of the program’s project
managers on a regular basis, including the BVCP Acting Unit Chief.
The remediation and closure plan will include the following activities:
•

Enter the site into the BVCP and conduct a Phase I Environmental Site Assessment (ESA) in
accordance with the American Society for Testing and Materials (ASTM) Standard E1527-13,

Standard Practice for Environmental Site Assessments: Phase I Environmental Site
Assessment Process (ESA). The ESA will be required by BVCP and will also be used to satisfy
one of the requirements to qualify for the innocent landowner, contiguous property owner,
or bona fide prospective purchaser limitations under CERCLA (collectively, the “landowner
liability protections,” or “LLPs”) offered by the Small Business Liability Relief and Brownfields
Revitalization Act of 2001 (the “Brownfields Amendments”).
•

Perform a supplemental Asbestos-Containing Material (ACM), Lead-Based Paint (LBP) and
Hazardous Materials Survey for the proposed demolition of site structures. Per BVCP, any
regulated project subject to the National Emission Standard for Hazardous Air Pollutants
(NESHAP), for Asbestos, 40 CFR Part 61, Subpart M will require an asbestos inspection.
ATON will utilize a State of Missouri-certified Asbestos Inspector and Lead-Based Paint
Inspector/Risk Assessor. This task will be conducted pursuant to the MDNR Asbestos
Requirements for Demolition and Renovation Projects, Air Pollution Control Program, Fact
Sheet Publication 2157 (02/2014), MDNR Asbestos and Lead-Based Paint Abatement
Requirements at Brownfields/Voluntary Cleanup Program Sites, Hazardous Waste Program,
Fact Sheet Publication 2099 (03/2016), and MDNR Disposal of Demolition Waste
Contaminated with Lead or Other Heavy Metals, Hazardous Waste Program, Fact Sheet
Publication 2002 (04/2014).

•

Perform a Missouri Petroleum Storage Tank Insurance Tank Fund (PSTIF) eligibility
determination associated with any site-related aboveground storage tank (AST) and
underground storage tank (UST) removal work. The eligibility determination will be required
by MDNR BVCP. Although the site will be managed under BVCP, any AST/UST removal and
closure activities will be performed per the Missouri Risk-Based Corrective Action (MRBCA)
Departmental Technical Guidance Document (June 2006), as well as MDNR’s current UST
closure guidance found in the MRBCA Process for Petroleum Storage Tanks (October 2013),
with the exception of submittal of the UST closure notice to MDNR Tanks Section. A closure
notice will be made to BVCP during the project remedial phase.

•

Prepare and submit the MDNR BVCP Application and Consent for Access to Property Form.
Submit the $200 application fee.

•

Execute the Environmental Remediation Oversight Letter of Agreement (LOA) with MDNR
BVCP. Submit the MDNR initial oversight fee of $5,000. The MDNR BVCP Project Manager
will bill quarterly until the initial deposit is used, then will bill on a time and materials (T&M)
basis until a No Further Action (NFA) or Certificate of Completion is filed.

•

BVCP will seek concurrence with MDNR’s Solid Waste Management Program (Solid Waste)
before accepting the site into the program. BVCP and Solid Waste will likely work closely
together to ensure the recently closed, inactive surface impoundment regulated under the
Coal Combustion Residuals (CCR) Rule found in 40 CFR Part 257 Subpart D.

•

Develop a Phase II Work Plan and seek MDNR BVCP approval to implement additional site
characterization activities, if necessary. The site characterization activities will be performed
to properly delineate subsurface environmental conditions per MRBCA departmental
guidance. Results of the Phase II will be compared to the departmental Default Target Levels
(DTLs) and Risk-Based Target Levels (RBTLs).

•

Utilize the site characterization information to develop a Conceptual Site Model (CSM) and
ultimately the development of an exposure model.

•

Conduct an Ecological Risk Assessment and Receptor Survey As part of the exposure
assessment.

•

Conduct a tiered risk assessment (e.g., Tier 1, Tier 2, or Tier 3) based on the results of the
assessment. Upon BVCP’s concurrence, CLP will develop site-specific RBTLs for the identified
site COCs.

•

Prepare a site-specific Remedial Action Plan (RAP) including a Health and Safety Plan (HASP)
and Quality Assurance Project Plan (QAPP) to ensure compliance with all Quality
Assurance/Quality Control (QA/QC) requirements. The RAP will be submitted to MDNR BVCP
for approval prior to abatement/remedial activities. Note, a separate RAP will be required
for each COC area (i.e., Asbestos/Plant Demo vs. CCR landfill, etc.).

•

Upon receipt of approval from BVCP, CLP will execute the RAP(s). Prior to initiation, CLP will
submit an asbestos NESHAP 10-day notification to MDNR. AST/UST closure notices will also
be sent to BVCP. Prior to and during demolition activities, CLP will ensure the proper
handling and disposal of all PCB waste, RCRA universal waste, special and hazardous waste,
and any other residues or hazardous materials that may be present. All site work will be
conducted in accordance with local, state, and federal regulations governing worker health
and safety, including Occupational Safety and Health Administration (OSHA), MDNR, and
USEPA requirements.

•

The existing cap covering the ash pond will most likely need repair to meet the long term
requirements of the MDNR. Re-grading and additional seed will be provided as needed over
the 20 year post closure care period.

•

All National Pollutant Discharge Elimination System (NPDES) outfall(s) associated with the
inactive impoundment, coal pile, and general run-off will be properly sampled and reported
per existing site permits until such time that the permits are no longer required, at which
time they will be closed out with USEPA and MDNR.

•

Final Site Characterization and Risk Assessment Report, signed by a Missouri Registered
Professional Engineer, will be submitted to the BVCP.

•

Per MDNR BVCP guidance, there will likely be a Long-Term Stewardship (LTS) element to the
final remedy as COCs will remain at the site above unrestricted land use levels at the
conclusion of the project, specifically for the CCR area. LTS obligations will include an
Operation & Maintenance (O&M) Plan as part of a BVCP-approved Risk Management Plan
(RMP) and long-term groundwater monitoring plan. Current MDNR LTS fees are set at
$15,000 to cover MDNR costs for ensuring the long-term maintenance of these obligations.

•

In addition, an Environmental Covenant pursuant to the Missouri Environmental Covenants
Act will be required as part of the LTS for the site.

•

As part of the reporting requirements, CLP will submit Quarterly Progress Reports, as well as
a Final Completion Report to MDNR BVCP.

•

Upon successful completion of remedial activities, CLP will request a Certificate of
Completion or NFA from MDNR BVCP

•

20 years of post-closure care will be provided including groundwater monitoring and cap
maintenance.

Once the site is remediated and repositioned CLP intends to work with the community to attract a new
job producing end user. CLP has already identified multiple potential end users including an aggregate
company that would like to use the property as a marine offloading laydown yard and a national solar
firm that would be interested selling solar power to IPL.
It is the intention of CLP to work closely with the local community and economic development groups to
develop a reuse and remediation plan that allows IPL to exit the community in a conscientious manner
knowing it did the right thing for the community and the environment. CLP will work with the local and
state level economic development agencies.

Firm’s resume and resumes of the key personnel
Experience and references
CLP and its subcontractors have acquired and are in the process of redeveloping multiple power plant
projects throughout the United States. Our largest liability transfer and property purchase is the
American Electric Power - Muskingum River Plant acquired in August of 2015. CLP is currently managing
a very large environmental escrow for pond capping, demolition and abatement. CLP is 50 % complete
to date on this project. Please see the AEP references below.

Resumes of Key Personnel
Our Power Alliance Partnership provides the best skills necessary from the top utility service firms in the
US. Our project management team includes: (See attached Organization Chart)
•
•
•
•

Ron Froh- CLP Overall program manager/owners Representative
Ron Carroll – Aton Environmental
Josh Wagner – Demolition and Abatement Manager National Demolition
Max West- PLL and excess indemnity insurance broker - AON Environmental Brokers

Resumes
Ron Froh
CEO & President
Commercial Liability Partners, LLC
314-858-0038
rfroh@commercialliabilitypartners.com
Mr. Froh has over 30 years of experience in environmental remediation and Brownfield development.
Over the past 15 years Mr. Froh has worked on a fulltime basis in customizing liability transfers and
complex property acquisitions on former power plants, refineries, chemical and manufacturing sites in
over 30 states and five provinces of Canada. Mr. Froh is an expert in insured fixed cost cleanup and
performance based contracting. Mr. Froh is the currently program manager/owner Representative for
the former AEP Muskingum River Power plant in Beverly, Ohio.
In addition to his deep technical expertise in matching environmental exposures with appropriate
Insurance programs, Mr. Froh been involved in dozens of transactions involving transfers of real estate,
ranging from brownfield deals to large property portfolios. Through this experience, Mr. Froh has
developed a critical appreciation for the key commercial drivers behind such transactions and the
flexibility and creativity required to close deals.
Mr. Froh works closely with communities, regional economic authorities and state officials to create reuse plans that help create jobs and new tax base. With the integration of environmental cleanup and
repositioning of property utilities and grading plans, Mr. Froh has successfully re-developed a multitude
of sites.

Ron holds a BS Degree in Geology 1981 from Michigan Technological University– Houghton, Michigan

National Salvage and Services Corporation
P.O. Box 300
Clear Creek, Indiana 47426-0300
Phone (812) 339-9000
Fax No. (812) 331-8235
Josh Wagner
Josh Wagner joined National Salvage & Service Corporation in 2013 and provides operations leadership
to the demolition and environmental remediation units of the business. With over 15 years of
experience managing operations in construction, transportation and mining industries, Mr. Wagner
brings special focus on excellence in safety, efficiency and client satisfaction. Josh is an effective
communicator throughout the project, and is equally capable working among the machines as well as
with owners and owner’s representatives. During his tenure with National Salvage & Service
Corporation, Josh has directed the following projects:
Hoosier Energy Ratts Station, Petersburg, IN
National Salvage performed all aspects of the demolition and asbestos abatement of Hoosier Energy’s
250 MW Frank E Ratts Generating Station. This two unit coal fired power plant was constructed in 1970
on the banks of the White River in southern Indiana. Demolition included the successful implosion of
two 300’ concrete chimneys, site backfill and final grading.
PacifiCorp Carbon Plant, Helper, UT
National Salvage safely completed all asbestos abatement and demolition of this 190 MW coal fired
power plant in the high desert environment of central Utah. In addition to the complete demolition,
National also remediated the coal handling and storage yards, stormwater ponds and returned the site
to natural conditions.
Santee Cooper Grainger Station, Conway, SC
National performed the complete demolition and site remediation for this 164 MW coal fired power
plant at the edge of town in Conway, South Carolina. The project included asbestos abatement, tunnel
and underground piping removal and the felling of two 300’ concrete chimneys. National completed the
project with a perfect safety record and ahead of schedule.
Henderson Municipal Power & Light, Henderson, KY
Complete demolition and removal of a 44 MW power plant constructed in the 1940s. Prior to
demolition, a large quantity of asbestos materials required abatement, as well as proper disposal of four
PCB contaminated transformers. National re-graded and restored the site to match city parks on each
side of the former power station.
Topaz Power Group Barney Davis Energy Center Demolition
The project required the removal of Boiler #2 from within an active power plant. Boiler #1 and two
combustion turbines remained active for the duration of this demolition project. With only 40 feet of

clearance between the boiler and active equipment, National was required to dismantle the boiler by
crane. The project was completed with zero interruption to the surrounding plant.
North Branch Generating Station; Gormania, WV
This project included the decommissioning of a 74 mega-watt coal fired generating station situated on
288 acres. National purchased this power station due to its excellent operating condition and extremely
low hours. The major components were sold to a power company which built a new biomass fired
power plant in the southeast U.S. from the components of this station.
Koppers, Inc. Susquehanna Power Plant Demolition
This project involved the complete demolition of a 12 MW co-generation plant. This biomass fired
power plant provided electricity and steam for the railroad tie treatment plant located on site. National
removed all above grade structures and filled all floor level sumps so the remaining slab could be used
by the adjacent plant operations.
Rolls-Royce Corporation, Indianapolis, IN
National successfully completed the demolition of a 3-story, 250,000 square feet of office building which
was directly connected to 1 million square feet of manufacturing and research facilities jointly operated
by Rolls Royce and the United States Department of Defense. The DoD facility allowed zero tolerance for
electrical or vibration disturbance, and required a high level of security for those working on site. The
building was completely removed without incident in three months.
Corporate Officers:
Victoria Schopp, President
Curtis C. Schopp Vice President
Federal ID #35-1741803
Incorporated January 1988
DUNS #19-739-5551
Credit References:
Logistic Dynamics
1140 Wehrle Dr.
Amherst, NY 14221
Phone No. 1-800-554-3734 Ext. 1316
PC Max
2534 E. 3 rd st.
Bloomington, IN 47401 Fax No. (812) 337-0634

Grinder Wear Parts, Inc
2062 20th Ave. SE
Largo, FL 33771
Phone No. (503) 982-0880
Fax No. (727) 585-3411
CRST Malone, Inc
P.O. Box 71573
Chicago, IL 60694
Phone No. (319) 390-2745
Bank:
Chase
Ms. Julie James
Bloomington, Indiana 47404
Phone: (812) 331-6238
Fax: (812) 331-6269
Account: 181159240
Bonding capacity and Bank References:
National Salvage has the capacity to provide up to $30,000,000 in bonds (see attached letter). Also see
Credit and bank references below.
Safety Record
December 1, 2016
Mr. Jeff Brim
National Salvage & Service Corp.
P. O. Box 300
Clear Creek, IN 47426
Re: Workers Compensation Coverage
Experience Modification Rate (EMR)
Dear Jeff:
As requested, following are the Workers Compensation Experience Modification Rates (EMRs)
applicable for National Salvage & Service Corp. for the current and past three years:
EFFECTIVE
INSURANCE
POLICY
EMR
DATE
COMPANY
NUMBER
7/1/2016
Zurich American Insurance Company WC931065105 0.92
7/1/2015
Zurich American Insurance Company WC931065104 0.86
7/1/2014
Zurich American Insurance Company WC931065103 0.85
7/1/2013
Zurich American Insurance Company WC931065102 0.88

Note that the above represents an Inter-State Modification Factor and applies to all States that
subscribe to the NCCI (National Council on Compensation Insurance).
Please contact our office if you have any questions.
Sincerely,
AssuredPartners of Indiana, LLC

December 1, 2016
Mr. Jeff Brim
National Salvage & Service Corp.
National Environmental Services Corp.
P. O. Box 300
Clear Creek, IN 47426
Re: Workers Compensation Coverage, Experience Modification Rate (EMR)
Dear Jeff:
This will confirm that National Environmental Services Corp. is a Named Insured (not the First
Named Insured) on all policies currently and previously in force for National Salvage & Service Corp.
With respect to the Workers Compensation Policies, note that all payroll, claims history, etc. for National
Environmental Services Corp. is contemplated in the Workers Compensation Policies and is subject to
the Experience Modification Factor promulgated by the NCCI.
Please contact our office if you have any questions or wish to discuss further.
Sincerely,
AssuredPartners of Indiana, LLC

Tobias Insurance Group
Record of Environmental Compliance:
CLP and Aton have never received an NOV on any of its projects and has a perfect record for
environmental compliance.

ATON Environmental Services
Brownfield Development and Management
WHY CHOOSE ATON
 Indemnification, financial assurance, and insurance products for known and unknown
contamination
 Permanent risk transfer of environmental liabilities








Discharge of 3rd party and natural resource damage claims
Assumption of all environmental liabilities and site cleanup responsibilities
Creation of environmental cleanup trust or escrow account for cleanup funds
Prevention of uncertainty for future cleanup and long-term stewardship cost
Cessation of cost overruns caused by backlog-driven consultants and contractors
Elimination of balance sheet reserves to improve financial performance

MAXIMIZE ASSET VALUE
Determining the value of environmentally-impacted real estate can be challenging. ATON meets that
challenge by working with our real estate underwriters and partners to determine the fair market value
of real estate assets, then balancing or reconciling that value with the cleanup and long-term
management cost.
The goal is to reposition the site given its existing or revised highest and best use to maximize the asset
value. When you combine the insurance products and contractual indemnification layered with a solid
corporate balance sheet protection, our clients often realize a net positive transaction.
Types of Transactions
Divestitures – purchase of holdings with complete indemnification
M&A – removal of deal barriers
Bankruptcies – assumption of risk and transfer of liability
PRP Settlements – Superfund or regulatory agency-driven cleanups
Multi-Site Portfolios – complex transactions
EXPERTISE
ATON offers risk-based and fiscally sound approaches and financial assurance mechanisms that are
proven to reach closure - allowing a seller to focus on their primary business. Our team of in-house
engineers and scientists, combined with our trusted legal, accounting, planning and architectural
partners offer the highest quality in underwriting and environmental management expertise. ATON has
experience with chemical manufacturers, steel mills, heavy industrial manufacturing, food and beverage
facilities, automobile manufacturers, and others.
We acquire environmentally impaired assets using the following criteria:
Investment and Acquisition Strategy
 Transaction Size – Typically $1 Million to $20 Million
 Property Type – Primarily Commercial and Industrial Sites
 Markets - Most major metropolitan areas, secondary markets, and remote areas
 Development Period - Three to five year exit strategy
 Structure – Impaired, Complete Liability Transfer, “As is, Where is”
 Consulting Services

ENVIRONMENT
All of ATON’s assessments and services are performed in accordance with ASTM, regulatory, and
industry standards.
Environmental Site Assessments
 Phase I Environmental Site Assessments
 Phase II Environmental Site Assessments
 Transaction Screen Process
 Desktop Reviews
 Third-Party Peer Reviews » Regulatory Record Reviews
Site Investigation and Remediation
 Soil & Groundwater Investigation
 Remediation Design & Implementation
 Groundwater Modeling, Fate & Transport
 Regulatory Negotiations / Site Closure
 Brownfields / Voluntary Cleanup
 Programs » Risk Assessments
Regulatory Compliance
 Environmental Compliance Audits
 Permitting and Reporting
 Environmental Management Systems (EMS)
 Sustainability / Design for Environment (DfE)
National Environmental Policy Act (NEPA) Assessments
 Informal Biological Assessment (IBA)
 Wildlife / Habitat Assessments & Surveys
 Natural Resource Management
 Environmental Resource Permitting
 National Historic Preservation Act (NHPA) Compliance/Section 106 Clearance
 Cultural Resource Surveys – Archaeology & Architectural History
 Coordination with State and Tribal
 Historic Preservation Offices (SHPO and THPO)
HEALTH & SAFETY
Protecting worker health and safety in today’s work environment is of paramount importance. ATON’s
team of inspectors, risk assessors, safety professionals, and certified industrial hygienists can tackle the
most challenging projects and deliver reliable and defensible results.
Building Inspections
 Asbestos-Containing Materials (ACM)





Lead-Based Paint (LBP)
Hazardous Materials / Universal Waste
Indoor Air Quality (IAQ) » Mold and Moisture

Occupational Safety and Health Act (OSHA) Compliance
 Risk / Exposure Assessments
 National Institute for Occupational
 Safety and Health (NIOSH) Evaluation
 Hazard Communication Standard (HCS)
 Globally Harmonized System of
 Classification and Labeling of
 Chemicals (GHS)
 Material Safety Data Sheet (MSDS) / (Material) Safety Data Sheet (SDS) Compliance »
Construction Services
Facilities Management
 Noise Surveys and Hearing
 Conservation Programs
 Personal Protective Equipment (PPE) Assessments
 Operation & Maintenance Plans
 OSHA Compliance Audits
 Industrial Hygiene
 Toxicology
REAL ESTATE
The professionals at ATON have a wide range of expertise in all types of land and building assets – from
industrial and commercial properties, to multi-family housing and mixed-use developments. We work to
uncover critical data necessary to make effective decisions and to successfully manage valuable assets.
Due Diligence
 Environmental Site Assessments
 Property Condition Assessments
 Physical Condition Needs Assessments
 Reserve Studies
 Probable Maximum Loss / Seismic Studies
Building Sciences
 Mechanical, Electrical, and Plumbing (MEP)
 Roofing, Structural and Building Envelope
 Fire and Life Safety » Zoning and Building Code ComplianceEnvironmental Liability

Management
 Disposition and Divestiture Planning
 Environmental Risk Transfer
 Brownfields Development
 Construction Monitoring
 Program Management
 Owner’s Representative (OR)
 Facility Decommissioning
Facility Services
 Environmental Baseline Audits (EBA)
 Construction Loan Monitoring
 Hazardous Materials Assessments
 Leadership in Energy & Environmental Design (LEED)
 Energy Audits
 Indoor Air Quality
ATON principals have managed the following transactions:
Property and Risk Transfer: Chemical Manufacturing Plant in the Northeast – assisted with the
underwriting and acquisition of environmental liabilities and real estate requiring state regulator and US
Bankruptcy Court approval. The project involved the funding and management of a remedial trust in the
amount of $2.85 million for the cleanup.
Property and Risk Transfer: Metals Processing and Manufacturing Plant in the Northeast – supported
the underwriting and acquisition of a 70‐acre property that involved formalizing the transfer of a
Consent Order as part of a Settlement Agreement. The project entailed the posting and management of
a financial assurance mechanism in the amount of $8.5 million for the cleanup, including a remediation
cost cap insurance policy. The property was ultimately repositioned and redeveloped maximizing its
waterfront and logistical attributes.
Property and Risk Transfer: Plating and Manufacturing Facility in the Northeast – assisted with the
facility purchase and environmental liability transfer of a 9‐acre property and 200,000 square foot
building with nearly 100 groundwater monitoring wells. The risk transfer covered all known and
unknown conditions – above and below grade. Contaminants of concern included chlorinated solvents
along with soil and groundwater impacted by heavy metals released from a former plating operation.
Property and Risk Transfer: Bridge Component Manufacturing Facility in the Midwest – managed the
site investigation, remediation, and brownfield redevelopment of a 14‐acre site with approximately
15,000 tons of lead contaminated soil, which was treated onsite, as well as the delineation and removal
of 10,000 tons of PCB‐contaminated soil under TSCA Self‐Implementing Cleanup and Disposal rules per
40 CFR 761. The project involved extensive coordination with legal counsel and insurance underwriters
to provide a Pollution Legal Liability (PLL) Policy.

Property and Risk Transfer: Steel Manufacturing Facility in the Midwest – performed due diligence,
remediation, and brownfield redevelopment support at a 400‐acre Illinois steel plant purchased out of
bankruptcy. The work involved negotiations with the state regulator to reach agreement on RCRA
corrective action matters and the management of multiple Solid and Hazardous Waste Management
Units. The project included the decommissioning and demolition of a 2.5 million gallon aboveground
storage tank, plant‐wide waste stream consolidation and removal, decontamination of process
equipment, and coordination of efforts with contractors and the state regulator to manage escrow
funds held for cleanup.
Property Transfer: Automobile Assembly Plant in Midwest – provided due diligence and brownfield
redevelopment support for a 500,000 square feet plant that included an environmental record review,
detailed drawing review, sampling and analysis, and a complete manufacturing site use history. The
project involved the eventual demolition and redevelopment of the property for transfer to a national
industrial and warehousing development company.
Ronald A. Carroll, CHMM
Senior Environmental Scientist
Managing Principal
SUMMARY
Mr. Carroll is Managing Principal of ATON, an environmental consulting and engineering firm performing
work in the Midwest and throughout the U.S. He is responsible for management of the firm’s due
diligence, environmental, health and safety consulting activities and operations. His technical
background includes extensive experience in managing site investigations, remediation, and hazardous
materials abatement projects at numerous industrial facilities, including steel mills, metal processing
and smelting operations, and chemical plants. His duties as project principal include conducting and
overseeing site inspections, multi‐media sampling, coordination and negotiation with regulatory
agencies, facility decommissioning, demolition, and regulatory reporting.
Mr. Carroll is also Chief Operating Officer of Quinnipiac Development, LLC, an affiliate of Commercial
Liability Partners, LLC. Mr. Carroll has held management positions with a national real
estate/brownfields development firm; a national environmental due diligence and assessment company;
and a national environmental engineering/consulting firm providing site investigation, industrial
hygiene, remediation, and regulatory compliance services.
RELEVANT PROJECT EXPERIENCE
•

Brownfield development projects involving the redevelopment of multiple properties,
including heavy industrial, chemical, and steel manufacturing facilities.

•

Multiple assignments with industrial and commercial property owners to manage complex
contaminated sites and provide a complete resolution to environmental liabilities.

•

EHS support services for a multi‐national manufacturing company providing EHS compliance
services at several heavy industrial and manufacturing operations throughout the Midwest
and Eastern U.S.

EDUCATION
University of Findlay – B.S., Environmental and Hazardous
Materials Management, B.A.,
Biology
LICENSES AND CERTIFICATIONS
Certified Hazardous Materials Manager
EPA Certified – Asbestos (Licensed
Inspector MO, IL) EPA Certified – Lead‐Based Paint
(Licensed Inspector MO, IL)
TRAINING
 ASTM E2018‐08 Property Condition Assessment Training
 OSHA 40‐HourHAZWOPER Training
 OSHA 8‐Hour HAZWOPER Supervisor
 OSHA 16‐Hour Permit Required
 Confined Spaces Training
 OSHA 10‐Hour Construction Safety & Health Training Incident Command System (ICS) – Federal
Disaster Training
AFFILIATIONS
 Air & Waste Management Association
 American Industrial Hygiene Association
 Alliance of Hazardous Materials Professionals
 Society of Office and Industrial Realtors
 International Council of Shopping Centers
YEARS OF EXPERIENCE 25
Chris Brewer, PE
Environmental Engineer
Principal
SUMMARY
Mr. Brewer is an environmental engineer with experience managing environmental engineering projects
including Phase I and II environmental site assessments (ESAs), asbestos and lead‐based paint
consulting, indoor air quality and industrial hygiene, and environmental regulatory compliance.

He has extensive experience with risk‐based corrective action and has managed numerous sites under
the Missouri Risk‐Based Corrective
Action (MRBCA) and Illinois Tiered Approach to Corrective Action (TACO) processes.
Mr. Brewer’s experience also includes Spill Prevention Control and Countermeasure (SPCC) plans, NPDES
permitting, and air emission permitting and compliance. He has extensive experience in mining and
minerals, steel manufacturing, chemical manufacturing, and other heavy industrial settings.
RELEVANT PROJECT EXPERIENCE
•

Asbestos and hazardous materials inspection of a five‐story, 180,930 square foot vacant
hospital building in the Midwest. The project is part of a state brownfields voluntary clean‐
up, tax credit project being funded by a private real estate developer.

•

Environmental site assessments on multiple commercial and industrial properties
throughout Missouri and Illinois.

•

Environmental auditing and compliance at numerous manufacturing and industrial facilities
throughout the Midwest.

•

Site characterization and risk assessment of numerous former industrial facilities resulting in
new commercial development at formerly contaminated and abandoned sites.

EDUCATION
Washington University ‐ BS,
Chemical Engineering, MS,
Environmental Engineering
REGISTRATIONS
Registered Professional Engineer (Licensed MO, IL)
LICENSES AND CERTIFICATIONS
EPA Certified – Asbestos (Licensed Inspector MO, IL, WV) EPA Certified – Lead‐Based Paint (Licensed Risk
Assessor MO, IL)
Restricted Well Driller (Licensed MO)
TRAINING
EPA Lead‐Based Paint Risk Assessor OSHA 40‐Hour HAZWOPER Training OSHA 16‐Hour Permit Required
Confined Spaces Training Incident Command System (ICS) – Federal Disaster Training
AFFILIATIONS
Gateway Society of Hazardous Materials Managers
Building Owners and Managers Association

Engineer’s Club of St. Louis
YEARS OF EXPERIENCE 25
Curt D. Fahnestock, P.G.
Senior Professional Geologist
SUMMARY
Mr. Fahnestock has extensive experience in environmental remediation and groundwater management.
His responsibilities have included: cost estimation; site characterization; monitoring and sampling;
feasibility studies and remedial design; agency negotiations and reporting; equipment purchasing and
fabrication; research and development; construction and construction management; system operation,
maintenance, and decommissioning; personnel management, facilities management, and business unit
management.
He has been directly involved in the design and/or construction of over 150 remediation systems and
has been responsible for the completion of environmental projects in over twenty‐five states and
offshore in the Gulf of Mexico.
RELEVANT PROJECT EXPERIENCE
Managed all environmental issues related to the demolition and redevelopment of a 17‐acre industrial
facility in the Midwest.
Managed the field services associated with construction, operation, maintenance, and demobilization of
over twenty in‐situ thermal remediation systems at various locations in the United States.
Project manager for numerous municipal and industrial water supply well installations, pump
installations, and water treatment equipment installations at locations across the Midwest.
Regional manager of a UST program with 256 locations, responsible for all contamination‐related issues
associated with facilities in central US; later became primary client contact for the entire program. Total
program value exceeded $20,000,000.
EDUCATION
B.S. – University of Missouri (Rolla); Geology and Geophysics; Cum Laude
B.S. – University of Missouri (Rolla); Petroleum Engineering; Cum Laude
LICENSES AND CERTIFICATIONS
Registered Geologist – Missouri
Professional Geologist – Indiana
TRAINING
 40‐hour HAZWOPER














First aid/CPR
Radiation Worker Core Academics
Radiation Worker II Practical Radiation Worker Site Specific Hearing Conservation
Personal Protective Equipment
PCB Awareness
Basic Respiratory Protection
Lock‐out/Tag‐out Level 2
Hazard Communication
Safe Vehicle Operations
Rigging and Lifting
Forklift Operation
NFPA 70E Electrical Worker Safety

AFFILIATIONS
Gateway Society of Hazardous Materials Managers
YEARS OF EXPERIENCE 30
Claims and Litigation history:
No claims or litigation exist on any CLP or its subcontractors projects

Proposed Escrow Agreement Structure
Milestone 1: Demolition
Completion of unit removal, including stacks, intake building to grade, outbuildings, UST, ASTs, and
water tank including:





Underground Storage Tank Removal and Certificates of Closure
Submit 30 day Closure Notice to MDNR.
Submit 3 day Notice of Closure to MDNR.
Submit Closure Report for Petroleum Releases at Underground Storage Tank Sites documenting
closure in accordance with Missouri Risk-Based Corrective Action standards

Fixed amount- $ 1,750,000

Milestone 2: Asbestos abatement & universal waste removal
Pre-demolition Asbestos Abatement and Certification including:
 Asbestos inspection report from Missouri Certified Asbestos Inspector.
 Asbestos NESHAP Notification of Demolition and Renovation to MDNR.
 MDNR Notice of Receipt of Asbestos Demolition Notification.
 Asbestos Disposal Certificate.
 Certificate of Completion of Demolition from Missouri Certified Asbestos Inspector.
 Completion of asbestos abatement
Fixed Amount- $ 1,350,000

Milestone 3: Coal pile remediation- visual coal will be removed and the area backfilled with clean fill
and seeded to a final site grade.
Fixed amount- $ 125,000

Milestone 4: Regulatory based remediation and closure program as outlined in proposal
Fixed amount- $ 575,000

Milestone 5: Post Closure Care including final certificate of completion
Fixed Amount- $ 150,000

Attachments
A. RFP Cover Sheet
B. Affidavits and addendums
C. Pricing Sheet
D. Project Organization Chart
E. Current Certificate of Insurance
F. Missouri City Project Team
G. Project Schedule
H. Contract Agreement to be completed and signed

REQUEST FOR PROPOSAL
CITY OF INDEPENDENCE, MISSOURI
PURCHASING DIVISION
111 E. MAPLE, PO BOX 1019
INDEPENDENCE, MO 64051-0519
(816) 325-7087

MISSOURI CITY POWER PLANT DIVESTITURE SERVICES
Date: February 21, 2017

Request for Proposal: RFP-MOCITY

Response Deadline Date and Time:

March 31, 2017, at 2:00 p.m., Local Time

Please submit any questions regarding this RFP online to www.publicpurchase.com.
The only authorized source for forms, addenda, and information regarding this RFP is
www.publicpurchase.com .
Using forms, addenda, and RFP information not obtained from
www.publicpurchase.com creates the risk of not receiving necessary information about the RFP that
may eliminate your response from consideration.
Proposals must be submitted online via www.publicpurchase.com by the date and time indicated.
Paper, fax, or email proposals will NOT be accepted and will not be returned to sender.
ATTENTION RFP RESPONDENT- COMPLETE AND RETURN WITH PROPOSAL)
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Respondent makes firm offer and is not revocable within one-hundred-twenty (120) days after response deadline.

D

Respondent does not make an offer in response to this invitation. Why did you not make an offer?_ _ __

NOTE: ALL PROPOSALS ARE SUBJECT TO THE TERMS AND CONDITIONS HEREIN.
Follow us on Twitter @lndepPurchasing

RFP-MOCITY

Attachment 1

AFFIDAVIT
STATE OF
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being duly sworn on her or his oath, deposes and says:
1. That I am the

fr«14.} ~ (£:0

(Title of Affiant) of

C'c~Mr«<hu.Jl L·~tt;5.1A\ ~~ L.LG

(Name of Respondent) and

)

have been authorized by said Respondent to make this affidavit on the Respondent's behalf;
2. No Councilmember, nor the City Manager, the Director of Finance or the City Purchasing Manager is
financially interested in what the Respondent is offering to sell to the City pursuant to this invitation, nor
is the Respondent a City employee or board member whose proposal creates a conflict of interest. A
the
conflict of interest would arise if a City employee or board member is in a position to affect
selection of the successful respondent;
3. Respondent has not participated in collusion or committed any act in restraint of trade, directly or
indirectly, which bears upon anyone's response or lack of response to this Invitation; and

4. The authorized signer of this document certifies that the organization and each of its principals are not
suspended or debarred by the City of Independence, State of Missouri, or Federal government.
(Name of Respondent)
By:
(Title of Affiant)

Subscribed and sworn to before me this
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(SEAL)
ARY PUBLIC in and for the County of
State of

<
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My commission expires:

JENN IFER M ICH EL LE WEBER .
Notary Public. Nota ry. Seal
St ate of M is so ur i
St. Lou is Count y
Com m ission # 16547736
My Co mmission Expi res 05·24·2020
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AFFIDAVIT OF COMPLIANCE
WITH IMMIGRATION LAW

~U!(i
)
COUNTY OF 1; ' (J)U~'
~
STATEOF

THE UNDERSIGNED

1Z.etA f"tdA

, of lawful age and being

first duly sworn, states upon oath that (s)he is the

?r":$\~J-4:Cf;o
LL6

, the Contractor

submitting the attached bid/proposal and that the Contractor is enrolled and
participates in a federal work authorization program with respect to the
employees who will perform work under the contract and that the Contractor
does not knowingly employ to perform work under this contract any person who
is an unauthorized alien.

Signif~
Subscribed and sworn to before me, a Notary Public, in and for the County and
, 20 f l .
State aforesaid, this 3/.:r~"day of ;?1o-ch

My Commission Expires:

.

.

--

..

JENNIFER MICHELLE WEBER ·
Notary Public, Notary Seal
State of Missouri
St . louis County
Commission# 16547736
My Comm1ss1on Expires 05·24-2020

POWER & LIGHT DEPARTMENT
21500 E. TRUMAN RD · P.O. BOX 1019 •

INDEPENDENCE, MISSOURI 64051-0519 (816) 325-7500
FAX· (816) 325-7472

DATE: March 2, 2017

ADDENDUM: 1
BID: RFP-MOCITY

MISSOURI CITY POWER PLANT DIVESTUTURE SERVICES
The original bid documents shall remain in effect except as revised by the following
changes, which shall take precedence over anything to the contrary in the specifications.
Item 1: Add the attached Contract Agreement as Attachment 4 to the Request for
Proposal
Item 2: Section 8- Proposal Submission Requirements

Add the Affidavit of Compliance with Immigration Law as an additional affidavit to
Attachment 1. Amend as follows:
B.

Attachment 1 -Affidavit (Non-Collusion), Affidavit (Immigration Law),
completed and signed

Attachments:
CONTRACT AGREEMENT
AFFIDAVIT OF COMPLIANCE WITH IMMIGRATION LAW

ACKNOWLEDGMENT:

Each bidder should acknowledge receipt of Addendum No. 1 and submit this form with
the bid.

Authorized Representative: --~:...:;_;;;~t:...:;..!.--..:;-+-------------
Printed Name and Title:

-:l<a
~"'-4'-V\-l.---L-.. . l.!o.!:..L...::.---------------

POWER & LIGHT DEPARTMENT
21500 E. TRUMAN RD · P.O. BOX 1019 · INDEPENDENC£ MISSOURI 64051-0519 (816) 325-7500
FAX· (816) 325-7472

ADDENDUM: 2

DATE: March 8, 2017
BID: RFP-MOCITY

MISSOURI CITY POWER PLANT DIVESTUTURE SERVICES
The original bid documents shall remain in effect except as revised by the following
changes, which shall take precedence over anything to the contrary in the specifications.
Item 1: RFP Document, Section 4, STRUCTURE OF TRANSACTION
Replace all four paragraphs of this section with the following:
"Ownership of the Plant and Plant Site will transfer to the successful entity at the time
of Closing, when title to the property is transferred from the City and prior to the
commencement of site restoration activities. A portion of the contract price will be
paid to the successful entity at the time of Closing. The balance of the contract price
will be paid based on satisfaction of milestones as set forth on Exhibit "0" to the
Sale, Demolition and Remediation Agreement.
The successful entity shall identify in its proposal the amount it proposes to be paid
to it at commencement of the work of the Agreement, and the dollar amounts to be
paid at the discrete milestones associated with the completion of phases of project
completion and MDNR environmental remediation approvals; and any other
provisions which the proposing entity seeks to have included the Sale, Demolition
and Remediation Agreement.
After successful negotiation of the Sale, Demolition and Remediation Agreement, the
successful entity shall take ownership of the Plant and Plant Site, assume all
liabilities, provide indemnification, and procure insurance as described above, and
enter into a binding agreement with State and I or Federal regulatory agencies to
agree to address environmental liabilities associated with the properties.
The respondent shall provide a representative project schedule including specific
milestones for the complete demolition, decommissioning, abatement, and
environmental remediation. The final schedule will be determined during the Sale,
Demolition and Remediation Agreement negotiation."

Item 2: RFP Document, Section 7, COMPENSATION
Replace the second sentence in Paragraph 1 with the following:
"Details concerning timing and amounts of compensation to be paid will be
finalized during negotiations over the Sale, Demolition and Remediation
Agreement."

Item 3: RFP Document, Section 9, EVALUATION CRITERIA
Replace Paragraph "M" with the following:
"M. Proposed Structure and timing of payments to the Contractor, and
Collateralization Approach including Proposed Distribution Milestones."

Item 4: RFP Document, Attachment 3, PRICING WORKSHEET
Replace the original Pricing Worksheet as indicated in Attachment 3 with the
revised Pricing Worksheet attached to this addendum.
Item 5: Clay County Zoning Requirements
For questions regarding Clay County Zoning Requirements, please contact the
following:
Kipp Jones
Clay County Planning & Zoning Manager
234 W Shrader Street Suite C
Liberty, MO 64068
816-407-3380
kjones@claycountymo.gov
The Clay County Land Development Code-Amended 6-22-15 is attached to this
addendum.

Item 5: Topography Maps
Drawings "MC-SITE PLAN Well Location Map" and "Final Ash Pond Contours" are
attached to this addendum.
Item 6: Pre-Submittal Meeting Sign-In Sheet
The Pre-Submittal Meeting Sign-In Sheet is attached to this addendum.
Item 7: Operating and Facilities Agreement
The Operating and Facilities Agreement between NW Electric Power Cooperative
and The City of Independence is attached to this addendum.
Attachments:
PRICING WORKSHEET
CLAY COUNTY LAND DEVELOPMENT CODE-AMENDED 6-22-15
MC-SITE PLAN WELL LOCATION MAP
FINAL ASH POND CONTOURS
PRE-SUBMITTAL MEETING SIGN-IN SHEET
OPERATING AND FACILITIES AGREEMENT

ACKNOWLEDGMENT:
Each bidder should acknowledge receipt of Addendum No. 1 and submit this form with
the bid.

Authorized Representative: --~~:::::....><~:__~------------
Printed Name and Title:

-~
-->.;;:-=.L-"--"'" '- - '~. I.L¥'lo o <--.J.----------------

POWER & LIGHT DEPARTMENT
21500 E. TRUMAN RD · P.O. BOX 1019 · INDEPENDENCE, MISSOURI 64051-0519 (816) 325-7500
FAX· (816) 325-7472

ADDENDUM: 4

DATE: March 13, 2017
BID: RFP-MOCITY

MISSOURI CITY POWER PLANT DIVESTUTURE SERVICES
The original bid documents shall remain in effect except as revised by the following
changes, which shall take precedence over anything to the contrary in the specifications.

Item 1: Groundwater Sample Results
The most recent four rounds of groundwater sample data is attached to this
Addendum. The well location map was included in Addendum 2.
Attachments:
MAY 2016 SAMPLING- PRE CAP
JUNE 2016 SAMPLING- PRE CAP
NOVEMBER 2016 SAMPLING- POST CAP
DECEMBER 2016 SAMPLING- POST CAP

ACKNOWLEDGMENT:
Each bidder should acknowledge receipt of Addendum No. 4 and submit this form with

the bid.

RFP-MOCITY

Attachment 3

Pricing Worksheet
1. Fixed Price for Acceptance of Transfer of Property and Associated Assets:

2. Fixed Price for Demolition, Decommissioning, Asbestos I Hazardous
Materials Abatement and Environmental Remediation:

(Amount included in Item 2 for Asbestos Abatement

$

.~3~ /lX2
/

)

3. Collateralization Costs:
A. Cost of Excess of Indemnity Insurance:

$

indw!W

B. Cost of Pollution Legal Liability Insurance:

TOTAL PROPOSED PRICE: (Items 1-3)

4. Anticipated Escrow Account Funding:

11

$

3} Cj~t? a:l)
;
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CERTIFICATE OF LIABILITY INSURANCE

~

DATE (MM/DDNYYY)
3/29/2017

THIS CERTIFICATE IS ISSUED AS A MATIER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER($), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).
CONTACT
PRODUCER
Mary Williams, CIC, CISR
NAME:
J.W Terrill, a Marsh & Mclennan Agency LLC Co.
Fft~ Nnl: 314-594-2426
rA~gN£,
Frll· 314-594-2626
825 Maryville Centre Drive
i~J~c:c:- mwilliams@jwterrill.com
Suite 200
Chesterfield MO 63017
INSURE~ AFFORDING COVERAGE
NAIC#

I

25666

INSURER A ,Travelers Indemnity Company of Amer
INSURED

COMMLIA-01

Commercial Liability Partners, LLC
17014 New College Avenue, Suite A
Grover MO 63040

INSURERS:
INSURERC :
INSURERD:
INSURERE:
INSURERF:

COVERAGES
CERTIFICATE NUMBER· 1137797503
REVISION NUMBER·
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
INSR
EXP
TYPE OF INSURANCE
LIMITS
LTR
POLICY NUMBER
IN SO WVD
ll~g)-J%~~ JJtOLICY
MMIDO/YYY'f)_
COMMERCIAL GENERAL LIABILITY
EACH OCCURRENCE
$
f--

1--

tJ

CLAIMS-MADE D

OCCUR

f-f--

R'L AGGREGATE LIMIT APPLIES PER:
POLICY DPROJECT D
LOC
OTHER:
AUTOMOBILE LIABILITY
1-ANY AUTO
1-- ALL OWNED
.--AUTOS
1-f-HIRED AUTOS
f-1--

1--

UMBRELLA LIAB
EXCESS LIAB

~~~~~~?E~~~~~ncel

$

MED EXP (Any one person)

$

PERSONAL & ADV INJURY

$

GENERAL AGGREGATE

$

PRODUCTS - COMP/OP AGG

$
$

SCHEDULED
AUTOS
NON-OWNED
AUTOS

rE'i:~~ci~~~~>"INGLE LIM

$

BODILY INJURY (Per person)

$

BODILY INJURY (Per accident) $

_t;,~'(~;c'fct"Z.iAMA\jE

H

$

OCCUR
CLAIMS-MADE

EACH OCCURRENCE

$

AGGREGATE

$

I I

A

OED
RETENTION$
WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY
ANY PROPRIETOR/PARTNER/EXECUTIVE

OFFICER/MEMBER EXCLUDED?
(Mandatory in NH)

$

UB7H3509621642

11/20/2016

11/20/2017

Y/N

0

XlPER
STATUTE

l

$

1OTHER

E . L EACH ACCIDENT

N/A

$1,000,000

E.L. DISEASE- EA EMPLOYEE $1,000,000

If yes, describe under

E.L DISEASE- POLICY LIMIT $1,000,000

DESCRIPTION OF OPERATIONS below

DESCRIPTION OF OPERATIONS I LOCATIONS I VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
This is for informational purposes only.

CERTIFICATE HOLDER

City of Independence, Missouri
Purchasing Division
111 E . Maple
P 0 Box 1019
Independence MO 64051-0519
I

CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.
AUTHORIZED REPRESENTATIVE

)~~-tMJ
© 1988-2014 ACORD CORPORATION. All nghts reserved.
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The ACORD name and logo are registered marks of ACORD

ACORD®

I

CERTIFICATE OF LIABILITY INSURANCE

~

DATE (MMIDDNYYY)
9/15/2016

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLD~R.
IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s}.
CONTACT
PRODUCER
Mary Williams, CIC, CISR
NAME:
J.W Terrill, a Marsh & Mclennan Agency LLC compan
r_ngN:o. Extl: 314-594-2626
rt~. Nol: 314-594-2426
825 Maryville Centre Drive
~;,"l,AJ~ ..... mwilliams@jwterrill.com
Suite 200
Chesterfield MO 63017
INSURER(S) AFFORDING COVERAGE
NAIC#

I

28053

INSURER A :Rockhill Insurance Company
INSURED

COMMLIA-01

Commercial Liability Partners, LLC
17014 New College Avenue, Suite A
Grover MO 63040

INSURER B :Amtrust Insurance Co of Kansas, Inc
INSURERC:
INSURERD:
INSURERE:

INSURERF:
COVERAGES
CERTIFICATE NUMBER· 356943616
REVISION NUMBER·
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO All THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
INSR
TYPE OF INSURANCE
LIMITS
LTR
POLICY NUMBER
1(~11~%~) 11~31-6%~)
INSD WVD
y
y GENL01791400
A X COMMERCIAL GENERAL LIABILITY
8/31/2016
8/31/2017
$1,000,000
EACH OCCURRENCE
r-CLAIMS-MADE
OCCUR
~~~~:f,~J?~~d~~encel $100,000

r-r-r--

0

~

~'l

AGGREGATE LIMIT APPLIES PER:
PRO- D
POLICY D
JECT
LOC

B

OTHER:
AUTOMOBILE LIABILITY

KPP1040577

r--

ANY AUTO
r-- ALL OWNED
r-- AUTOS
X HIRED AUTOS

r--

r--

UMBRELLA LIAB
EXCESS LIAB

X
X
_

913/2016

9/3/2017

SCHEDULED
AUTOS
NON-Q\>IAIIED
AUTOS

MED EXP (Any one person)

$

PERSONAL & ADV INJURY

$1,000,000

GENERAL AGGREGATE

$2,000,000

PRODUCTS- COMP/OP AGG

$2,000,000
$

&~~~~~d~~t)SINGLE LIM II

$1 ,000,000.

BODILY INJURY (Per person)

$

BODILY INJURY (Per accident)

$

CPR_~!~Et:l)_~gAMAGE
Per acodent

H

OCCUR
CLAIMS-MADE

EACH OCCURRENCE

$

AGGREGATE

$

I

OED
I RETENTION$
WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY
A NY PROPRIET OR/PARTNER/EX ECUTIVE

OFFICER/MEMBER EXCLUDED?
(Mandatory in NH)

$
$

IOTHI PER
STATUTE I
ER

YiN

D

N/A

If yes, describe under

$

E .L EACH ACCIDENT

$

E.L. DISEASE- EA EMPLOYEE

$

·-.---·--

E.L. DISEASE- POLICY LIMIT $

DESCRIPTION OF OPERATIONS below

DESCRIPTION OF OPERATIONS I LOCATIONS I VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

General Liability is with respects to the insured's Waterford Ohio location'.
This is for informational purposes only .

CERTIFICATE HOLDER

City of lndepence, Missouri
Purchasing Division
111 E. Maple
P 0 Box 1019
Independence MO 64051-0519
I

CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.
AUTHORIZED REPRESENTATIVE

"\\~~

© 1988-2014 ACORD CORPORATION. All rights reserved.
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Organization Chart:

Missouri City Project Team

Ron Froh

CLP

Program Director

Asbestos Mobilization

I"'""" I'""
4 days

Mon 7/3/17 Thu 7/6/17

r'--"' :,~

Asbest oS Abatement

80 days

Fn 7/7/17

Thu 10/26/1

Demolition Mobilization

5 days

Task Name

· · ·

. ··
..... ,
&· ~--....a<

~ ·· m

•

~~

1Fri 10/13/17 Thu 10/19/1

Fri 10/20/17 Tu e 10/31/1

25 days

Wed ll/1/17Tue 12/5/17

Unive rsa l Waste Remova l

20 days

Wed 11/8/17Tue 12/5/17

Conveyo r Demolit ion

8 days

Wed 12/6/11Frl12/15/17

Ca p/ Plug River Inlet

4 days

Mon 12/18/lThu 12/21/11

I

Powe r Plant Demolition

70 days

Fri 12/22/17 Thu 3/29/18 1

Plant Backfill

20 days

Fri 3/30/18 Thu 4/26/18 1

...

"' "·"

. ~~
·. · ...... ,~~,~
·
~ ~ilii&\lliMJ~~h\ft\Mrl
..l.i'"""Y
~h
~
~* "
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IJ

-

I

Oil Recovery

, ,,l ,9ecem,ber,J.W i

-

!

Er osion & Sediment Control 8 days

1

,,I,N~ve,nw.er

, , ,,,,

-

I
Coal yard Grading

25 days

Fri 3/30/18 Thu 5/3/18

Site Restoration

15 days

Fri 5/4/18

UST, AST,Water tank and
Septic Remova l

20 days

Fri 12/22/17 Thu 1/ 18/18

Demobil ization

3 days

Fri 5/25/18 Tue 5/29/18

Task

Project: IPL Sched ule

Split

Date: Fri 3/31/17

Milestone
Summary

Thu 5/24/18

..............

•

=

Project Summary

Manual Task

Inactive Task

Duration-only

Inactive Milestone

Manual Summary Rollup

Inactive Summary

i

I

Ma nual Summary

Start-only
'I

Finish-only

[

Deadline

]

External Milestone

Page 1

Progress
-.~

External Tasks

0

Manual Progress

•

SALE, DEMOLITION AND REMEDIATION AGREEMENT
THIS SALE, DEMOLITION AND REMEDIATION AGREEMENT (this
"Agreement"), dated as of ___________, 2017 (the "Effective Date"), by and
among______________, a ____________________ ("Purchaser") and the City of Independence,
Missouri, a municipal corporation organized and existing under the laws of the State of Missouri
("Seller"). Purchaser and Seller are each a "Party" to this Agreement and are sometimes
collectively referred to as "Parties."
RECITALS
A.
Seller desires to sell to Purchaser and Purchaser desires to purchase from Seller
certain real property located in Clay County, Missouri, commonly known and referred to as the
Missouri City Power Plant, comprising approximately eight-seven (87) acres (the "Plant Site"),
together with certain improvements located thereon (the "Plant"), as such Plant Site is legally
described on Exhibit A attached hereto and by this reference made a part hereof (the Plant and
Plant Site being collectively referred to herein as the "Property"), which sale shall be on and
subject to the terms and conditions set forth in this Agreement.
B.
As a condition to, and material consideration for, Seller's agreement to sell the
Property to Purchaser for $1.00, as hereafter provided, Seller has required, and Purchaser has
agreed to, among other things, demolish the Plant (excepting certain improvements as set forth
below), conduct all environmental remediation of the Property in compliance with all laws,
assume all environmental and other liabilities relating to the Property, release Seller from all
environmental Claims, obligations, requirements and liabilities, and indemnify Seller for all
Claims relating to the Property, including the environmental condition thereof, all on and subject
to the terms and conditions set forth in this Agreement.
NOW, THEREFORE, in consideration of the foregoing and the mutual covenants,
agreements and conditions set forth herein, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound
hereby, Purchaser and Seller hereby covenant and agree as follows:
ARTICLE I.
DEFINITIONS
As used herein, the following terms shall have the meanings indicated:
Affiliate shall mean, as applied to a person or entity, any other person or entity directly or
indirectly controlling, controlled by, or under common control with, that person or entity.
Assumed Liabilities shall have the meaning set forth in Section 2.6 hereof.
Business Day means any day other than a Saturday, Sunday or other day on which commercial
banks in Kansas City, Missouri are authorized or required by Law to be closed.

CORE/0503726.0022/131859887.4

Claim shall mean any demand, suit, order, proceeding, obligation, liability, lien, encumbrance,
loss, damage, cost, expense or claim, including, without limitation, any claim for damage to
property or injury to or death of any person or persons, including claims pursuant to
Environmental Laws, and claims sounding in negligence, tort, contract, statutory or equitable
liability, or otherwise, whether known or unknown, suspected or unsuspected, or which may now
exist, may hereafter exist, or heretofore may have existed against Seller.
Closing shall mean the consummation of the sale and purchase of the Property provided for
herein, to be held at the offices of the Title Company, or such other place as the Parties may
mutually agree.
Closing Date shall have the meaning given in Section 4.1 hereof.
Deed shall mean a special warranty deed executed by Seller, as grantor, in favor of Purchaser, as
grantee, conveying the Property to Purchaser.
Due Diligence Period shall mean the period commencing on the Effective Date and ending on
the sixtieth (60th) day following the Effective Date.
Environmental Laws shall mean all applicable Laws relating to environmental matters,
Hazardous Materials (as hereinafter defined), natural resources, pollution or protection of human
health, safety or the environment, including, without limitation, Laws relating to emissions,
discharges, releases or threatened releases of Hazardous Materials into ambient air, surface
water, groundwater, or land or otherwise relating to the manufacture, processing, distribution,
use, presence, production, treatment, storage, disposal, transport, or handling of Hazardous
Materials as of the Closing Date, including, but not limited to, the Federal Water Pollution
Control Act (33 U.S.C. §1251 et seq.), Resource Conservation and Recovery Act (42 U.S.C.
§6901 et seq.), Safe Drinking Water Act (42 U.S.C. §3000(f) et seq.), Toxic Substances Control
Act (15 U.S.C. §2601 et seq.), Clean Air Act (42 U.S.C. §7401 et seq.), Comprehensive
Environmental Response, Compensation and Liability Act (42 U.S.C. §9601 et seq.)
(“CERCLA”), as amended, and all similar federal, state and local environmental statutes and
ordinances and the regulations, orders, or decrees now or hereafter promulgated thereunder.
Environmental Liabilities means any and all Liabilities and Claims arising out of, relating to or
resulting from (i) the physical condition of the Property, including any environmental conditions
(whether known or unknown, suspected or unsuspected) above or below grade on or emanating
from the Property, which may have existed in the past, may now exist, or may exist in the future
and which will affect the Property, off-site properties, third parties, or natural resources; (ii) any
release of or exposure to any Hazardous Materials; (iii) any actual or alleged non-compliance
with any Environmental Laws or Permits; and (iv) any and all investigative and remedial work at
the Property or associated with conditions emanating from the Property, as required by
applicable Environmental Law or order of any Governmental Body or any applicable future
Laws or orders of any Governmental Body.
Excluded Property shall have the meaning provided in Section 2.2 below.
Effective Date shall have the meaning provided in the first paragraph of this Agreement.

CORE/0503726.0022/131859887.4
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Governmental Body means any government, quasi-governmental entity, or other governmental
or regulatory body, agency or political subdivision thereof of any nature, whether foreign,
federal, state or local, or any agency, branch, department, official, entity, instrumentality or
authority thereof, or any court or arbitrator (public or private) of applicable jurisdiction.
Hazardous Materials shall mean (a) "hazardous substances" or "toxic substances" as those terms
are defined by the Comprehensive Environmental Response, Compensation, and Liability Act of
1980 ("CERCLA"), 42 U.S.C. § 9601 et seq., or by the Hazardous Materials Transportation Act,
49 U.S.C. § 1802 et seq., all as now and hereafter amended; (b) "hazardous wastes", as that term
is defined by the Resource Conservation and Recovery Act of 1976 ("RCRA"), 42 U.S.C. § 6902
et seq., as now and hereafter amended; (c) any pollutant or contaminant or hazardous, dangerous
or toxic chemicals, materials or substances with the meaning of any other applicable federal,
state or local law, regulation, ordinance or requirement (including consent decrees and
administrative orders) relating to or imposing liability or standards of conduct concerning any
hazardous, toxic or dangerous waste substances or materials, all as now and hereafter amended;
(d) petroleum including crude oil or any fraction thereof; (e) any radioactive material, including
any source, special nuclear or by-product material as defined at 42 U.S.C. § 2011 et seq., as now
and hereafter amended; (f) asbestos in any form or condition; and (g) polychlorinated biphenyl
("PCBs") or substances or compounds containing PCBs.
Laws shall mean all federal, state and local laws, moratoria, initiatives, referenda, ordinances,
rules, regulations, standards, statutes, principle of common law, constitutions, acts, treaties, rules,
codes, regulations, orders, decrees, approvals, directives, judgements, rulings, injunctions, writs
and awards of, or issued, promulgated, enforced or entered by any and all Governmental Bodies,
or court of competent jurisdiction, or other requirement or rule of law.
Liability or Liabilities means, any Claims, cause of action, damage, deficiency, liability, duty,
responsibility, obligation, commitment, assessment, cost, expense, loss, expenditure, charge, fee,
penalty, fine, judgment, award, contribution or premium of any kind or nature whatsoever,
whether known or unknown, asserted or unasserted, absolute or contingent, direct or indirect,
accrued or unaccrued, liquidated or unliquidated, or due or to become due, and regardless of
when sustained, incurred or asserted or when the relevant events occurred or circumstances
existed, including all costs and expenses relating thereto.
Permitted Exceptions means any (i) current taxes and assessments and like governmental charges
not yet due and payable; (ii) customary utility easements and other similar matters, which are
usual and customarily found or affecting similar properties; (iii) all matters of record to which
Purchaser shall not have objected to prior to the end of the Title Review Period or which
Purchaser may have objected to but are not cured by Seller prior to Closing; and (iv) all matters
listed on Exhibit C attached hereto and by this reference made a part hereof.
Permits shall mean all permits, licenses, approvals, and other governmental, quasi-governmental
and nongovernmental authorizations required in connection with the demolition, site restoration
and remediation of the Property in accordance with the terms of Article X below.

CORE/0503726.0022/131859887.4

3

Plant shall have the meaning provided in Recital A of this Agreement.
Plant Site shall have the meaning provided in Recital A of this Agreement.
Property shall have the meaning provided in Recital A of this Agreement and Section 2.1 below.
Site Map shall have the meaning provided in Section 2.1 hereof.
Title Company shall mean ________________________, having an address of _____________
_________________________________ .
Title Review Period shall have the meaning provided in Section 3.1 hereof.
Total Remediation and Demolition Cost shall mean the total cost to perform all demolition of the
Plant in accordance with Section 10.1 hereof, and to perform all remediation of the Plant Site and
Property in accordance with Section 10.2 hereof.

ARTICLE II.
SALE AND PURCHASE OF THE PROPERTY
2.1
Agreement to Sell and Convey. On and subject to the terms and conditions set
forth in this Agreement, at the Closing, Seller hereby agrees to sell and convey to Purchaser, and
Purchaser hereby agrees to purchase and acquire from Seller, for One Dollar ($1.00) and other
good and valuable consideration as herein provided, all of the rights, title and interest of Seller in
and to the Property, excluding the Excluded Property (as hereinafter defined). The Property shall
include, without limitation, the following:
(a)

The Plant Site;

(b)
The Plant (excluding the Excluded Property), consisting of two (2)
identical generating units, which were rated, prior to the cessation of production of the Plant in
2015, at 19 MW net per unit, and including, without limitation, the following major Plant
systems and structures: (i) two boilers and boiler auxiliaries; (ii) two steam turbine generators,
heat balance equipment, and auxiliaries; (iii) boiler and turbine buildings; (iv) common
baghouse; (v) common chimney; (vi) circulating water intake structure, with screens and pumps;
(vii) coal storage and handling conveyors; (viii) fuel oil handling and storage equipment; (ix)
administration building with common control room and maintenance shop; (x) coal crusher
building; (xi) fuel oil pump house; (xii) miscellaneous small buildings and enclosures; (xiii) fire
water systems; (xiv) medium- and low-voltage electrical equipment; and (xv) outdoor coal
storage area; (xv) aboveground storage tanks (ASTs), underground storage tanks (USTs) and
related piping, whether active or abandoned; (xvi) storage and disposal areas, impoundments,
including the closed ash pond; and
(c)
all of Seller's right, title and interest in and to any easements, right-of-way,
rights of ingress or egress or other interests in, on or under any land, highway, street, road or
avenue, open or proposed, in, on, across, in front of, abutting or adjoining the Plant Site,
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including, without limitation, any strips and gores adjacent to or lying between the Plant Site and
any adjacent real property.
2.2
Excluded Property. Notwithstanding anything to the contrary in this Agreement,
the Property shall not include any of the following (collectively, the "Excluded Property"):
(a)
the microwave tower, substation, and switch yard, as shown and identified
on the site map attached hereto as Exhibit B attached hereto and by this reference made a part
hereof (the "Site Map") which are owned by N. W. Electric Cooperative, Inc. (NWEC) or any of
its Affiliates, successors or assigns; and
(b)
any transmission corridors or easements that transect the Plant Site that
are held for power lines or substations, including any substations of NWEC or any of its
Affiliates, successors or assigns.
2.3
Contract Consideration.
Contemporaneously with the execution of this
Agreement, Purchaser hereby delivers to Seller the amount of $100.00 (the "Purchaser’s
Contract Consideration"), as the consideration for Seller’s execution and delivery of this
Agreement. The Purchaser's Contract Consideration is in addition to and independent of any
other consideration or payment provided for in this Agreement, is nonrefundable and shall be
retained by Seller notwithstanding any other provision of this Agreement.
2.4
Assumed Liabilities. The Purchaser shall assume, be liable and responsible for
and pay, perform and/or discharge all of the following Liabilities, obligations and commitments
(collectively, the "Assumed Liabilities"):
(a)
any and all Liabilities relating to the Property, whether known or
unknown, existing, or hereafter arising;
(b)

any and all Environmental Liabilities;

(c)
any fines and penalties sought or imposed by any Governmental Body
related to or resulting from Seller's non-willful acts and acts not intended to be in violation of
Environmental Laws with respect to the Property, Purchaser's acts with respect to the Property,
or contamination that exists in, on, under or emanates from the Property;
(d)
any and all Liabilities relating to arising out of the ownership or operation
of the Property, whether known or unknown, suspected or unsuspected, which may have existed
in the past, may now exist, or may exist in the future;
(e)
any and all Liabilities arising out of or relating to the demolition of the
Plant Site required under Section 10.1 of this Agreement;
(f)
the performance of all remediation of the Property as required by
applicable Environmental Laws or order of any Governmental Body, any applicable future
Environmental Laws or orders of any Governmental Body, and as required by Section 10.2 of
this Agreement, and any and all Environmental Liabilities arising out of or otherwise relating to
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such remediation, the disturbance of Hazardous Materials, and the failure to adequately manage
and address Hazardous Materials; and
(g)

all Liabilities in connection with any and all applicable Environmental

Laws.
The obligations of Purchaser under this Section 2.4 shall survive Closing.
ARTICLE III.
DUE DILIGENCE
3.1

Title and Survey.

(a)
On or within three (3) days after the Effective Date, Purchaser, at its sole
cost and expense, shall request the Title Company to issue a title insurance commitment for the
Property, (the "Title Commitment"). Upon issuance of the Title Commitment, Purchaser shall
provide a copy thereof to Seller. If Purchaser desires to obtain a survey of the Property (the
"Survey"), Purchaser shall engage a surveyor, at Purchaser's sole cost and expense, within three
(3) days after the Effective Date. Within twenty (20) days after Purchaser's receipt of the Title
Commitment, the exception documents referenced therein, and, if applicable, the Survey, but in
no event later than the last day of the Due Diligence Period (the "Title Review Period"),
Purchaser shall have the right to notify Seller in writing of any objection to any matters disclosed
by the Title Commitment or the Survey (collectively, the "Title Objections"). Upon receipt of
any such timely written notice of Title Objections from the Purchaser, Seller may, but shall not
be obligated to, cure the Title Objections on or before the Closing Date. Seller shall notify
Purchaser within ten (10) Business Days of receiving the Title Objections as to its decision to
either cure or not to cure the Title Objections. Notwithstanding the foregoing, in the event that
the Title Objection is a monetary lien, charge or encumbrance intentionally placed against the
Property by Seller which is able to be removed by the payment of a certain sum or a judgment or
mechanics' lien caused by the acts of Seller, then Seller shall be required to cure the Title
Objection by paying the certain sum or the sum required to remove the judgment or mechanics'
lien on or prior to the Closing Date ("Monetary Liens"). In the event Purchaser fails to deliver a
notice of any Title Objections within the time period set forth in this Section, Purchaser shall be
conclusively deemed to have waived and accepted any Title Objections (other than the Monetary
Liens). All matters not objected to by Purchaser shall be deemed to be Permitted Exceptions.
(b)
If Seller elects by notice at any time not to cure any Title Objection, or
otherwise fails to cure any Title Objection prior to Closing, then Purchaser's sole right and
remedy shall be either: (x) to complete the transactions contemplated hereby in accordance with
this Agreement subject to such Title Objection(s) without reduction in or abatement of the
Purchase Price (in which event shall matter(s) shall be deemed to be Permitted Exception(s)), or
(y) to terminate this Agreement, in which event the Earnest Money shall be returned to Purchaser
and this Agreement shall be of no further force or effect, except for the indemnification of
obligations of Purchaser hereunder which, by their terms, are to survive termination. Purchaser
shall exercise its option pursuant to clause (y) above by written notice given to and received by
Seller within five (5) business days after the receipt by Purchaser of Seller's notice that Seller
will not cure the Title Objections or if Seller has failed to cure such Title Objection(s) prior to
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Closing. If the Purchaser shall fail to send a written notice to Seller exercising Purchaser's option
set forth under clause (y) within the applicable period, then the uncured Title Objections shall be
deemed waived by Purchaser and shall thereupon be deemed to be Permitted Exceptions.
3.2
Title Policy. Seller agrees to provide to the Title Company such customary
affidavits reasonably required by Title Company and acceptable in form to Seller, for the Title
Company to issue to Purchaser at Closing, at Purchaser's sole cost and expense, a title insurance
policy (or pro forma thereof) for the Property removing standard exceptions which can be
removed by such affidavit(s).
3.3
Delivery of Due Diligence Documents. Seller has made available to Purchaser (by
attachment to that certain Request for Proposal dated _______, 2017 (the "RFP"), and issued by
Seller or by electronic format), the following documents related to the Property (collectively, the
"Due Diligence Materials"):
(a)

Missouri City Power Plant and Site Overview;

(b)

Asbestos Survey Report;

(c)
Photo Map Overlay of Missouri City Power Plant Properties (D-1757) and
Water Well Site Plan;
(d)
List and Copy of Clay County Parcel Descriptions for Plant and Site,
Floodplain Map, and NWEC Site Warranty Deed;
(e)

List and Copy of Plant and Site Environmental Permits; and

(f)

List and Copy of Selected Plant and Site Drawings (approx. 30).

By executing this Agreement, Purchaser acknowledges its receipt and review of the Due
Diligence Materials, and acknowledges and confirms that it shall have not right to object to such
Due Diligence Materials, or to terminate this Agreement by reason of any objections to the
contents thereof or matters disclosed therein.
3.4

Full Access; Due Diligence; Information, Data and Reports.

(a)
During the Due Diligence Period, Seller shall allow Purchaser and its
agents, upon reasonable notice and in compliance with reasonable rules and regulations of Seller,
to have access, at Purchaser's expense, during normal business hours to the Property, to conduct
such reviews, inspections, tests and investigations of the Property, as Purchaser deems
reasonably necessary or advisable regarding Purchaser's due diligence review or preparations for
Closing. Notwithstanding anything to the contrary contained in this Agreement, Purchaser shall
not be permitted to undertake any invasive, intrusive or destructive investigation, testing or study
of the Property (including any Phase II environmental site assessment), without in each instance
first obtaining Seller’s written consent thereto, which consent Seller may give, withhold or
condition in Seller’s sole discretion. Purchaser shall cause any contractor or consultant
conducting any such inspection or investigation of the Property to carry customary professional
liability insurance in amounts as may be reasonably required by Seller and, upon request by

CORE/0503726.0022/131859887.4

7

Seller, to provide a certificate of such insurance naming Seller as an additional insured.
Purchaser shall indemnify and hold Seller harmless from and against any and all Claims, loss,
damage and expense related to: (i) any damage caused to the Property by Purchaser or its agents,
consultants or contractors, (ii) loss, damage or injury to any person or property to the extent
resulting directly or indirectly from any hazard or other condition created by Purchaser or its
agents, consultants or contractors, (iii) any injury to Purchaser or any of its agents, consultants or
contractors arising out of the exercise of Purchaser's rights under this Section, and (iv) any
expenses incurred by or for Purchaser in connection with such reviews, inspections, tests and/or
investigations. Such indemnification provision shall survive any termination of this Agreement.
(b)
Purchaser shall give Seller reasonable advance written notice of its on-site
activities on the Property, describing the nature of the work to be undertaken and the estimated
duration of the work. Seller shall have the right to designate a representative for purposes of
coordinating Purchaser's on-site work. Purchaser shall not disturb or disrupt the Property and in
the event the Property is disturbed or altered as a result of such access or work, Purchaser shall
restore the Property as close as reasonably possible to its condition prior to such access.
(c)
All investigations, reports and data developed by Purchaser in connection
with its due diligence effort shall be confidential and shall not be disclosed to third parties
without written authorization from Seller. Upon Seller's request, Purchaser shall provide the
reviews, inspections, and data resulting from Purchaser's actions during the Due Diligence
Period.
3.5
Purchaser's Right to Terminate Agreement. Purchaser shall have the right to
terminate this Agreement and its obligations hereunder, if the results of any reviews, inspections,
tests and investigations of the Property under Section 3.4 above are not satisfactory or acceptable
to Purchaser, by providing written notice to Seller of such termination from Purchaser on or
before the expiration of the Due Diligence Period. In the event that Purchaser fails to deliver
written notice to Seller terminating this Agreement on or before the expiration of the Due
Diligence Period, such failure shall be deemed to be an election of Purchaser to proceed to
Closing and to purchase the Property pursuant to the terms and conditions contained in this
Agreement.
3.6
AS IS – WHERE IS Sale. Purchaser acknowledges and agrees that except as
otherwise expressly set forth herein, Seller is conveying the Property to Purchaser in an "AS IS –
WHERE IS" condition and Seller has not made, does not make, and specifically negates and
disclaims any representations, warranties, covenants, agreements, or guaranties of any kind or
character whatsoever (including any representations, warranties, covenants, or guarantees
regarding environmental matters, Hazardous Materials, or the presence or disposal of any
Hazardous Materials or any other hazardous or toxic substances in, on, emanating from, or
resulting from activities on the Property), whether express or implied, oral or written, past,
present, or future, of, as to, concerning, or with respect to (a) the Plant or Plant Site; (b) the
value, nature, quality, or condition of the Property (including the environmental condition of the
Property), including, without limitation, the water, soil, and geological conditions relative to or
affecting the Property and any other physical aspect of the Property; (d) the feasibility,
desirability, suitability, or convertibility of the Property into or for any particular use or purpose
which Purchaser may consider thereon; (e) the compliance or non-compliance of or by the
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Property or its operation with Laws (including Environmental Laws) of any Governmental Body
(including any Environmental Laws); or (f) any other matter with respect to the Property.
Purchaser acknowledges that it has undertaken or will undertake all inspections of the Property
(physical, environmental or otherwise, but subject to the limitations and requirements set forth in
Section 3.4 hereof) as Purchaser deems necessary or appropriate, and that based on the same, and
except for representations and warranties by Seller expressly set forth in this Agreement,
Purchaser is and will be relying upon such inspections and examinations and the advice and
counsel of its own agents. All covenants, liabilities, and agreements of Purchaser under this
Section shall survive any termination of this Agreement and Closing, notwithstanding anything
to the contrary in this Agreement.
3.7
Indemnity. PURCHASER HEREBY ACKNOWLEDGES AND AGREES
THAT FROM AND AFTER THE TRANSFER OF THE PROPERTY TO PURCHASER,
PURCHASER SHALL INDEMNIFY AND HOLD SELLER HARMLESS FROM AND
AGAINST ANY AND ALL LIABILITIES, CLAIMS, COSTS, DAMAGES AND EXPENSES
ARISING OUT OF OR RELATING TO THE PROPERTY, THE ASSUMED LIABILITIES,
(INCLUDING WITHOUT LIMITATION THE DEMOLITION AND REMEDIATION OF THE
PROPERTY), IMPOSED, ASSERTED AGAINST, OR INCURRED BY SELLER,
INCLUDING WITHOUT LIMITATION ANY GOVERNMENTAL AND THIRD PARTY
CLAIMS RELATING TO THE ENVIRONMENTAL CONDITION OF THE PROPERTY,
ANY DEMOLITION, REMOVAL, REPAIR, OR RESTORATION OF ANY EXISTING
STRUCTURE ON THE PROPERTY, INCLUDING THE PLANT. All covenants, liabilities,
indemnities and agreements of Purchaser under this Section shall survive any termination of this
Agreement and Closing, notwithstanding anything to the contrary in this Agreement, subject to
applicable statutes of limitations.
ARTICLE IV.
CLOSING
4.1
Closing. The closing of the purchase and sale of the Property, the delivery of the
Purchase Price and the consummation of the other transactions contemplated by this Agreement
(the "Closing") shall take place at the offices of the Title Company on a date selected by
Purchaser and Seller, which date shall be no event later than thirty (30) day following the
expiration of the Due Diligence Period ("Closing Date").
4.2

Closing Deliveries by Seller. At the Closing, Seller shall deliver to the Purchaser:

(a)
the Deed fully executed and acknowledged by Seller, conveying the
Property to Purchaser free and clear of any encumbrances except for the Permitted Exceptions;
(b)

a closing statement in form acceptable to Seller; and

(c)
such other executed documents as the Title Company shall reasonably
require to consummate the transaction contemplated in this Agreement.
4.3

Closing Deliveries by the Purchaser. At the Closing, the Purchaser shall deliver to

Seller:
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(a)
all other instruments or agreements reasonably requested by and
reasonably satisfactory to Seller to assume the Assumed Liabilities, including an assignment and
assumption of the Assumed Liabilities;
(b)
good standing certificate to do business from the Secretary of State of
Missouri as of a date not more than ten (10) days preceding the Closing Date;
(c)

a closing statement in form acceptable to Purchaser;

(d)
such other executed documents as the Title Company shall reasonably
require to consummate the transaction contemplated in this Agreement; and
(e)
a pollution legal liability and excess indemnity policy with Seller as the
sole or an Additional Named Insured with respect to the Property in conformance with the
requirements set forth on Attachment 2 to the RFP.
4.4
Proration. Purchaser shall be obligated to pay any and all real estate taxes and
assessments that are due and payable from and after the Closing Date.
4.5

Transaction Taxes and Closing Costs.

(a)
Seller shall pay for the following fees, costs and expenses: (i) all of the
recordation tax for the recording of the Deed, (ii) one-half of any closing charges of the Title
Company, and (iii) all other closing costs (including legal fees) incurred by Seller on Seller's
behalf in connection with this transaction.
(b)
Purchaser shall pay for the following fees, costs and expenses: (i) the cost
of the premium for an owner's title insurance policy for the Property, (ii) the cost of a survey of
the Property obtained by Purchaser, (iii) one-half of any closing charges of the Title Company,
and (iv) all other closing costs (including legal fees) incurred by Purchaser on Purchaser's behalf
in connection with this transaction.
ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF SELLER
Seller hereby makes to the Purchaser the following representations and warranties as of
the Effective Date and as of the Closing Date:
5.1
Existence; Good Standing; Qualification. Seller is a municipal corporation duly
organized, validly existing and in good standing under the Laws of the State of Missouri. Seller
has all requisite corporate power and authority to (a) execute and deliver this Agreement, (b)
execute and deliver each other agreement, document, instrument or certificate contemplated by
this Agreement or to be executed by it in connection with the consummation of the transactions
contemplated by this Agreement (along with this Agreement, the "Seller Documents") and (c)
perform its obligations under Seller Documents and consummate the transactions contemplated
by Seller Documents.
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5.2
Brokers and Finders. Seller hereby represents and warrants to Purchaser that it
has not contacted any real estate broker, finder or any other party in connection with this
transaction, and that it has not taken any action which would result in any real estate broker's,
finder's or other fees being due or payable to any party with respect to the transaction
contemplated hereby, or with respect to any subsequent sale, lease, purchase or other transaction
by Purchaser with respect to all or any portion of the Property.
ARTICLE VI.
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
Purchaser hereby makes the representations and warranties in this Article V to Seller as
of the Effective Date and as of the Closing Date:
6.1
Organization and Qualification. Purchaser is a ___________ duly organized,
validly existing and in good standing under the laws of the State of Missouri.
6.2
Authority Relative to This Agreement. The Purchaser has the requisite power and
authority to (a) execute and deliver this Agreement, (b) execute and deliver each other
agreement, document, instrument or certificate contemplated by this Agreement or to be
executed by the Purchaser in connection with the consummation of the transactions contemplated
hereby and thereby (the "Purchaser's Documents"), and (c) perform its obligations hereunder and
thereunder and consummate the transactions contemplated hereby and thereby. The execution,
delivery and performance by the Purchaser of this Agreement and each Purchaser's Document,
and the consummation of the transactions contemplated hereby and thereby, have been duly
authorized by all necessary company action on behalf of the Purchaser. This Agreement has
been, and at or prior to the Closing each Purchaser's Document will be, duly and validly
executed and delivered by the Purchaser and (assuming the due authorization, execution and
delivery by the other parties hereto and thereto) this Agreement constitutes, and each Purchaser's
Document when so executed and delivered will constitute, legal, valid and binding obligations of
the Purchaser, enforceable against the Purchaser in accordance with their respective terms.
6.3
Brokers and Finders. Purchaser hereby represents and warrants to Seller that
Purchaser has not contacted any real estate broker, finder or any other party in connection with
this transaction, and that it has not taken any action which would result in any real estate
broker's, finder's or other fees being due or payable to any party with respect to the transaction
contemplated hereby, or being due and payable by Seller with respect to any subsequent sale,
lease, purchase or other transaction by Purchaser with respect to all or any portion of the
Property. Purchaser hereby indemnifies and agrees to hold Seller harmless from any loss,
liability, damage, cost or expenses (including reasonable attorneys' fees) resulting to Seller by
reason of a breach of the representation and warranty made by Purchaser herein.
6.4
Inspection. Purchaser is an informed and sophisticated purchaser, and has
engaged expert advisors, experienced in the evaluation and purchase of assets such as the
Property contemplated hereunder. The Purchaser has undertaken such investigation and has been
provided with and has evaluated such documents and information as it has deemed necessary to
enable it to make an informed and intelligent decision with respect to the execution, delivery and
performance of this Agreement and the transactions contemplated hereby.
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6.5
No Conflicts. The execution and delivery of this Agreement and the Purchaser's
Documents and the performance by the Purchaser of this Agreement and the Purchaser's
Documents do not: (a) violate its organizational documents; (b) violate any Laws applicable to it;
or (c) result in a breach of or constitute a default of any material Contract which is binding on it
or its assets.
6.6
Total Demolition and Remediation Cost. Purchaser has conducted such
investigations and studies of the Property as necessary to determine that the Total Demolition
and Remediation Cost shall be $__________________. Attached hereto as Exhibit E is a
breakdown of the Total Demolition and Remediation Cost.
6.7
Financial Ability. Purchaser has all necessary resources, expertise and financial
strength, resources and funds necessary or which may be required to (i) complete all demolition
of the Plant Site and restoration of the Plant Site in accordance with Section 10.1 hereof and for
all remediation of the Property in accordance with Section 10.2 hereof, if and to the extent that
the costs and expenses therefore exceed the Total Demolition and Remediation Cost and (ii) to
pay for any and all costs and expenses arising out of the Assumed Liabilities after completion of
the demolition and remediation in accordance with Sections 10.1 and 10.2 respectively.
ARTICLE VII.
COVENANTS AND AGREEMENTS
7.1
Further Assurances. The Parties will (a) execute and deliver to each other such
other documents and (b) do such other acts and things as a Party may reasonably request for the
purpose of carrying out the intent of this Agreement, the transactions contemplated hereunder,
and the documents to be delivered pursuant to this Agreement.
ARTICLE VIII.
CONDITIONS TO CLOSING
8.1
Conditions to Obligations of Seller. The obligations of Seller to effect the
transactions contemplated by this Agreement shall be subject to the satisfaction (or waiver by
Seller) at or prior to the Closing Date of the following conditions:
(a)
the representations and warranties of Purchaser contained in this
Agreement shall have been true and correct on and as of the date hereof and as of the Closing as
if made as of the Closing, and Seller shall have received a certificate from Purchaser signed by
an officer thereof with respect to the foregoing;
(b)
the covenants and agreements of Purchaser to be complied with or
performed at or prior to the Closing shall have been duly complied with or performed; and
(c)
Purchaser shall have delivered all documents required to be delivered by
Purchaser pursuant to section 4.3.
8.2
Conditions to Obligations of the Purchaser. The obligations of the Purchaser to
effectuate the transactions contemplated by this Agreement shall be subject to the satisfaction (or
waiver by the Purchaser) at or prior to the Closing Date of the following conditions:
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(a)
the representations and warranties of Seller contained in this Agreement
shall have been true and correct on and as of the date hereof and as of the Closing as if made as
of the Closing, and the Purchaser shall have received a certificate from Seller signed by an
officer thereof with respect to the foregoing;
(b)
the covenants and agreements of Seller to be complied with or performed
at or prior to the Closing shall have been duly complied with or performed; and
(c)
Seller shall have delivered all documents required to be delivered by
Seller pursuant to section 4.2.
ARTICLE IX.
CASUALTY
9.1
Casualty Loss. If, prior to the Closing Date, there is any loss, damage, destruction
or injury to any of the Property by reason of fire, explosion, lightning, tornado, windstorm, flood
or other similar cause, and as a result thereof, the cost to Purchaser of demolition and/or
remediation of the Property in accordance with Sections 10.1 and 10.2 below will exceed the
Purchase Price by an amount in excess of $___________, then Purchaser shall have the right to
terminate this Agreement upon providing ten (10) day's written notice to Seller, which notice
shall include documentation of such additional costs as may be reasonably required by Seller (the
"Additional Costs"). In the event that Seller elects, in its sole discretion, to fund such Additional
Costs, for disbursement to Purchaser in accordance with the terms thereof, then Seller shall have
the right to negate such termination, in which event this Agreement shall remain in full force and
effect. Purchaser assumes all loss, damage, destruction or injury to any of the Property by reason
of fire, explosion, lightning, tornado, windstorm, flood or other similar cause, from and after the
Closing Date.
ARTICLE X.
DEMOLITION, REMEDIATION AND INDEMNIFICATION
10.1

Demolition.

(a)
Purchaser agrees, within ___ days after Closing, to apply for and
diligently pursue, any and all Permits required for the demolition of the Plant Site. Upon
obtaining all such Permits, Purchaser shall provide written notice to Seller and, within ___ days
after receipt of all of such Permits, shall promptly commence, and thereafter diligently pursue to
completion, at Purchaser's sole cost and expense, the demolition of the Plant Site and
characterization and disposal of all wastes therefrom, in accordance with all Laws, including all
Environmental Laws, and in accordance with the schedule of completion and milestone events
and phases attached hereto as Exhibit D and by this reference made a part hereof (the
"Milestones Schedule"). Within ____ days after the execution of this Agreement, Seller and
Purchaser shall agree upon a schedule of disbursement of the Total Demolition and Remediation
Cost by Seller to be made of the Total Demolition and Remediation Cost to correspond to the
completion of each event and/or phase of the Milestone Schedule. Such schedule of
disbursements, as agreed to by Seller and Purchaser, shall be attached to the Milestone Schedule
by addendum executed by Seller and Purchaser. In no event shall Seller be obligated to disburse
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to Purchaser any amount in excess of the Total Demolition and Remediation Cost, and, if and to
the extent that the costs and expenses of the demotion and remediation as required under this
Article X exceed the Total Demolition and Remediation Cost, Purchaser shall be solely liable
and responsible for such additional costs and expenses to complete demolition and remediation
of the Property in accordance with this Article X and the Milestone Schedule.
(b)
All requests made by Purchaser for disbursement of any part of the Total
Demolition and Remediation Cost by Seller, shall be accompanied by a certificate executed by
Purchaser, confirming completion of the applicable event or phase set forth in the Milestone
Schedule, together with a description of the work completed and the actual costs and expenses
incurred by Purchaser in connection with achieving such applicable milestone event or phase of
the Milestone Schedule. Any part of the Total Demolition and Remediation Cost not disbursed
by Seller on or before Seller's receipt of a certification of completion (the "Certification of
Completion") executed by Purchaser and any environmental engineers and consultants or other
contractor overseeing all or a material part of the demolition and/or remediation under this
Article X, of all events and/or phases of the Milestone Schedule (which certificate shall be in
form reasonably acceptable to Seller), shall be disbursed to Purchaser within ____ after the date
of such Certification of Completion.
(c)
At Purchaser's sole option, it may elect not to remove or demolish the
following: the four (4) on-site water wells, the 500,000-gallon untreated well water storage tank,
the septic tank/lateral system on the Property and the abandoned Missouri River concrete dock.
The foregoing improvements may remain on the Property. Upon completion of demolition of
the Plant, or concurrently with such demolition, Purchaser shall grade [and compact] the Plant
Site to a level condition to permit future construction and development of the Property.
10.2 Remediation.
Purchaser shall, at its sole cost and expense, undertake and
complete, or cause to be completed, all environmental remediation of the Property to cause the
Property at all times to comply with all Laws, including all Environmental Laws. Purchaser
shall also be required to obtain for the Property a Certificate of Completion from the Missouri
Department of Natural Resources under the Missouri Brownfields/Voluntary Cleanup Program
and, upon receipt thereof, shall provide a copy of such Certificate to Seller. In addition,
Purchaser shall be obligated to meet and comply with all milestones and phases set forth on
Exhibit D hereto in connection with such remediation.
10.3 No Environmental, Mechanic's or Materialmen's Liens. In no event shall
Purchaser permit any environmental, mechanic's or materialmen's liens to be filed against the
Property. In the event of any filing thereof, Purchaser shall promptly cause such liens to be fully
released.
10.4 Indemnification by Purchaser. Without limiting the generality of the
indemnification obligations of Purchaser under Section 3.7 above, Purchaser shall be responsible
for, and Purchaser shall indemnify, protect, defend and hold harmless Seller and Seller's
Affiliates, managers, members, directors, officers, shareholders, employees, trustees,
beneficiaries, agents, attorneys, representatives and contractors, and their respective successors
and assigns (collectively with Seller, the "Seller Indemnified Parties") from and against any and
all Claims (including, without limitation, Claims by (a) any Governmental Body, including, but
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not limited to, the State of Missouri or the United States Environmental Protection Agency, and
any successor agencies), demands, actions, administrative proceedings (whether formal or
informal proceedings, including, without limitation, any citation, directive, order or
investigation), judgments, losses, damages, punitive damages, penalties, fines, stipulated
penalties (including, without limitation, the cost of any environmental investigation or
remediation required under any federal, state or local laws, ordinances or regulations, or under
any existing or future reported decision of a state, federal, or local court), Liabilities (including
without limitation sums paid in settlements of Claims), compensation, debts, costs and expenses
(including without limitation attorneys' fees and expenses, consultants fees, and expert fees), that
arise directly or indirectly from, out of, or in connection with (i) Environmental Liability, (ii) any
activities, acts or omissions, including, without limitation, performance or failure to perform the
Assumed Liabilities, breach of this Agreement or non-compliance with laws, of or by Purchaser,
or Purchaser's employees, officers, consultants, contractors or other agents or representatives,
whether prior to or after the Closing Date, including, without limitation, mechanics' liens,
damage to the Property, or injury or death or damage to persons or property, or (iii) the Assumed
Liabilities (collectively, "Costs").
10.5

Release by Purchaser.

(a) Purchaser, for itself and its affiliates, members, directors, officers,
shareholders, managers, employees, trustees, beneficiaries, agents, attorneys, representatives and
contractors, and their successors and assigns, does hereby completely and irrevocably release,
waive and forever discharge Seller and its affiliates ("Seller Indemnified Parties") from any and
all past, current, future and contingent Claims, Costs, expenses, damages, penalties, fines of any
and every kind and nature, whether currently known or unknown, relating to or associated with
the Property, including, without limitation, the Assumed Liabilities, any actual, alleged or
suspected violations of any Environmental Laws and Costs resulting from or by reason of any
conduct, cause or course of action whatsoever which has been done or omitted by Seller
Indemnified Parties, and which Purchaser might have asserted or alleged against Seller. The
foregoing release, waiver and discharge includes all known, unknown, unforeseen, unanticipated
and unexpected Costs and the consequences thereof, as well as any now in existence.
(b) Purchaser acknowledges and agrees that the waivers, releases and other
provisions contained in this Agreement are a material factor in Seller's acceptance of the
Purchase Price and that Seller would have been unwilling to sell the Property to Purchaser unless
Seller is released as expressly set forth above. Purchaser, with Purchaser's counsel, has fully
reviewed the releases, waivers and disclaimers set forth in this Agreement, and understands the
significance and effect thereof.
(c) Notwithstanding the generality of the foregoing, Purchaser acknowledges that
it has had the opportunity to inspect the Property and observe its physical characteristics and
existing conditions and the opportunity to conduct such investigation and study on and of the
Property and adjacent areas as Purchaser deems necessary. Therefore, except as expressly set
forth in this Agreement or any document executed by Seller and delivered to Purchaser at
Closing, Purchaser hereby FOREVER RELEASES AND DISCHARGES Seller from all
responsibility and liability, including without limitation, liabilities under the Comprehensive
Environmental Response, Compensation and Liability Act Of 1980 (42 U.S.C. Sections 9601 et
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seq.), as amended (“CERCLA”), regarding the condition, valuation, salability or utility of the
Property, or its suitability for any purpose whatsoever (including, but not limited to, with respect
to the presence in the soil, air, structures and surface and subsurface waters, of Hazardous
Materials or other materials or substances that have been or may in the future be determined to
be toxic, hazardous, undesirable or subject to regulation and that may need to be specially
treated, handled and/or removed from the Property under current or future federal, state and local
laws, regulations or guidelines, and any structural and geologic conditions, subsurface soil and
water conditions and solid and hazardous waste and Hazardous Materials on, under, adjacent to
or otherwise affecting the Property Except as expressly set forth in this Agreement or any
document executed by Seller and delivered to Purchaser at Closing, Purchaser further hereby
WAIVES (and by Closing this transaction will be deemed to have WAIVED) any and all
objections and complaints (including, but not limited to, federal, state and local statutory and
common law based actions, and any private right of action under any federal, state or local laws,
regulations or guidelines to which the Property is or may be subject, including, but not limited to,
CERCLA) concerning the physical characteristics and any existing conditions of the Property.
Except as expressly set forth in this Agreement or any document executed by Seller and
delivered to Purchaser at Closing, Purchaser further hereby assumes the risk of changes in
applicable laws and regulations relating to past, present and future environmental conditions on
the Property and the risk that adverse physical characteristics and conditions, including, without
limitation, the presence of Hazardous Materials or other contaminants, may not have been
revealed by its investigation.
10.6 Survival. All covenants, terms, conditions and obligations set forth in this
ARTICLE X shall survive Closing.
ARTICLE XI.
DEFAULT
11.1 Default by Purchaser or Seller. In the event either party defaults in its obligations
hereunder, the other party shall have all rights and remedies available at law or in equity
including, but not limited to, the right to specifically enforce this Agreement. Without limiting
the generality of the foregoing, in no event shall Seller be obligated to make any disbursements
of the Demolition and Remediation Cost if Purchaser is in default under this Agreement.
ARTICLE XII.
MISCELLANEOUS
12.1 Payment of Expenses. Each of the Parties shall bear their own legal, accounting
and related expenses incurred or to be incurred in connection with the negotiation and execution
of this Agreement and each other agreement, document and instrument contemplated by this
Agreement and the consummation of the transactions contemplated hereby and thereby.
12.2 Entire Agreement; Amendments and Waivers. This Agreement (including the
schedules and exhibits hereto) represents the entire understanding and agreement between the
Parties hereto with respect to the subject matter hereof. This Agreement may be amended,
supplemented or changed, and any provision hereof may be waived, only by written instrument
making specific reference to this Agreement signed by the party against whom enforcement of
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any such amendment, supplement, modification or waiver is sought. No action taken pursuant to
this Agreement, including without limitation, any investigation by or on behalf of any Party shall
be deemed to constitute a waiver by the Party taking such action of compliance with any
representation, warranty, covenant or agreement contained herein. The waiver by any Party
hereto of a breach of any provision of this Agreement shall not operate or be construed as a
further or continuing waiver of such breach or as a waiver of any other or subsequent breach. No
failure on the part of any Party to exercise, and no delay in exercising, any right, power or
remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of
such right, power or remedy by such party preclude any other or further exercise thereof or the
exercise of any other right, power or remedy. All remedies hereunder are cumulative and are not
exclusive of any other remedies provided by applicable Law.
12.3 Counterparts. For the convenience of the Parties hereto, this Agreement may be
executed (by facsimile or PDF signature) in any number of counterparts, each such counterpart
being deemed to be an original instrument, and all such counterparts shall together constitute the
same agreement.
12.4 Governing Law. THIS AGREEMENT IS TO BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF MISSOURI,
WITHOUT GIVING EFFECT TO THE CHOICE OF LAW PRINCIPLES THEREOF,
INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE.
12.5

Resolution of Disputes.

(a)

Initial Dispute Resolution.

If a dispute arises out of or relates to this Agreement, or its breach, the Parties hereby agree that
they shall endeavor in good faith to settle the dispute first through direct discussions. If the
dispute cannot be settled through direct discussions, the Parties shall proceed to mediation under
the Construction Industry Mediation Rules of the American Arbitration Association in effect as
of the date of the Agreement, before recourse to arbitration. No demand for arbitration shall be
filed later than the date when the applicable Missouri statute of limitations for filing suit for the
claim would have expired. The location of the mediation shall be Independence, Missouri. Once
one party files a request for mediation with the other party and with the American Arbitration
Association, the Parties agree to conclude such mediation within ninety (90) days of filing the
request
(b)

Arbitration

If a dispute cannot be resolved through mediation, a demand for arbitration shall be filed by the
party seeking resolution of a dispute with the American Arbitration Association, under the
Construction Industry Arbitration Rules in effect as of the date of the Statement of Work, or the
claim on which the dispute is based shall be deemed waived. The location of the arbitration
hearing, if any, shall be Independence, Missouri.
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(c)

Work Continuation and Payment.

Buyer shall carry on the Work and maintain the Schedule of Work pending arbitration or
litigation and, if so, Seller shall continue to make payments in accordance with this Agreement,
except for the disputed amount, which may be withheld.
(d)

Payment of Attorney’s Fees.

Should any dispute arise between the parties, the prevailing party shall be entitled to an award of
its reasonable attorneys’ fees, accountant’s fees, expert witness fees, and costs with respect to
such dispute.
12.6 Notices. Unless otherwise set forth herein, any notice, request, instruction or other
document to be given hereunder by any Party to the other Parties shall be in writing and shall be
deemed duly given (a) upon delivery, when delivered personally, (b) one (1) Business Day after
being sent by overnight courier or when sent by facsimile transmission or email (with a
confirming copy sent by overnight courier), and (c) three (3) Business Days after being sent by
registered or certified mail, postage prepaid, to the address set forth below such Party's name on
the signature pages to this Agreement.
Copies of any notices sent to Seller shall be provided to:

Copies of any notice sent to the Purchaser shall be provided to:
______________________________
______________________________

With a copy (which shall not constitute notice hereunder) to:
______________________________
______________________________
or to such other Persons or addresses as may be designated in writing by the Party to receive
such notice.
12.7 Binding Effect; Assignment. This Agreement shall be binding upon Seller and the
Purchaser and inure to the benefit of the Parties and their respective successors and permitted
assigns. Nothing in this Agreement shall create or be deemed to create any third party
beneficiary rights in any Person or entity not a party to this Agreement except as provided below
and except for Purchaser Indemnified Parties and Seller Indemnified Parties. No assignment of
this Agreement or of any rights or obligations hereunder may be made by Seller or the Purchaser
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without the prior written consent of the other Parties hereto and any attempted assignment
without the required consents shall be void; provided however, that Seller' consent shall not be
required for the Purchaser to assign this Agreement to an Affiliate of the Purchaser or in
connection with any debt or equity financing by Purchaser. No assignment of any obligations
hereunder shall relieve the Parties hereto of any such obligations. Upon any such permitted
assignment, the references in this Agreement to the Purchaser shall also apply to any such
assignee unless the context otherwise requires.
12.8 Severability. If any term or other provision of this Agreement is invalid, illegal or
incapable of being enforced by any rule of Law or public policy, all other conditions and
provisions of this Agreement shall nevertheless remain in full force and effect so long as the
economic or legal substance of the transactions contemplated hereby is not affected in a manner
adverse to any party. Upon such determination that any term or other provision is invalid, illegal
or incapable of being enforced, the Parties hereto shall negotiate in good faith to modify this
Agreement so as to effectuate the original intent of the Parties as closely as possible in an
acceptable manner to the end that the transactions contemplated hereby are fulfilled to the fullest
extent possible.
12.9 Time of the Essence. Time is of the essence in the performance of each of the
obligations of the Parties and with respect to all covenants and conditions to be satisfied by the
Parties in this Agreement and all documents, acknowledgments and instruments delivered in
connection herewith, and each Party shall use commercially reasonable efforts to cause such
Party's respective obligations or conditions hereunder to be performed or satisfied.
12.10 Attorneys' Fees. If either Party obtains a judgment against the other Party by
reason of a breach of this Agreement, a reasonable attorneys' fee as fixed by the court shall be
included in such judgment.
12.11 Certain Interpretations.
(a)
Unless otherwise expressly provided, for purposes of this Agreement, the
following rules of interpretation shall apply:
(i)
all references in this Agreement to Articles, Sections, Schedules
and Exhibits shall be deemed to refer to Articles, Sections, Schedules and Exhibits to this
Agreement;
(ii)
all Exhibits and Schedules annexed hereto or referred to herein are
hereby incorporated in and made a part of this Agreement as if set forth in full herein. Any
capitalized terms used in any Schedule or Exhibit but not otherwise defined therein shall be
defined as set forth in this Agreement;
(iii)
the Article, Section and paragraph captions herein are for
convenience of reference only, do not constitute part of this Agreement and shall not be deemed
to limit or otherwise affect any of the provisions hereof;
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(iv)
the words "include," includes," and "including," when used herein
shall be deemed in each case to be followed by the words "without limitation" (regardless of
whether such words or similar words actually appear);
(v)
when calculating the period of time before which, within which or
following which any act is to be done or step taken pursuant to this Agreement, the date that is
the reference date in calculating such period shall be excluded. If the last day of such period is
not a Business Day, the period in question shall end on the next succeeding Business Day;
(vi)

any reference in this Agreement to $ shall mean U.S. dollars;

(vii) any reference in this Agreement to gender shall include all
genders, and words imparting the singular number only shall include the plural and vice versa;
and
(viii) the words such as "herein," "hereinafter," "hereof," and
"hereunder" refer to this Agreement as a whole and not merely to a subdivision in which such
words appear unless the context otherwise requires.
(b)
The Parties hereto agree that they have been represented by legal counsel
during the negotiation and execution of this Agreement and, therefore, waive the application of
any Law, regulation, holding or rule of construction providing that ambiguities in an agreement
or other document shall be construed against the party drafting such agreement or document.
12.12 Enumeration of Exhibits
Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E

Legal Description of Plant Site
Site Map
Permitted Exceptions
Milestones for Demolition and Remediation
Breakdown of Total Demolition and Remediation Cost

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executed by their respective duly authorized officers as of the date first above written.
PURCHASER:
XXXXXXXXX, LLC

By:
Name:
Title:

SELLER:

By:
Name:
Title:
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Exhibit A
Legal Description of Plant Site
{Legal Description to Follow}
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Exhibit B
Site Map

{Site Map to Follow}
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Exhibit C
Permitted Exceptions
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EXHIBIT D
Milestones for Demolition and Remediation
Independence Missouri City Decommissioning – Draft Benchmarks for release of funds by the
City to Purchaser based on MDNR program steps.
Site Remediation
1. Submit Site Enrollment Application to Missouri Department of Natural Resources
Voluntary Cleanup Program (VCP).
2. MDNR notification of acceptance of the site into the VCP.
3. Signature of Letter of Agreement and $5,000 Deposit to MDNR.
4. MDNR Determination Regarding Further Site Investigation and Remediation.
5. Submittal of Site Assessment Work Plan to MDNR.
6. MDNR approval of Site Assessment Work Plan.
7. Completion of Site Assessment and submittal of Site Assessment Report to MDNR for
approval.
8. MDNR approval of Site Assessment Report.
9. Conduct Risk-Based Assessment according to MDNR 's Departmental Missouri Risk
Based Corrective Action (MRBCA) technical guidance.
10. Submit Risk Management Plan/Remediation Plan to MDNR for approval.
a. MDNR Approval/Disapproval/Request for Changes as to Remediation Plan.
b. Submit approvable Remediation Plan.
11. MDNR approval of Remediation Plan.
12. Conduct and complete site remediation
13. Submit quarterly progress report on MDNR Brownfields/Voluntary Cleanup Program
Quarterly Report (MO 780-2101).
14. Submit final completion report to MDNR documenting that remedial activities per the
remediation plan have been completed.
15. If necessary, prepare and record an MDNR-approved environmental covenant to protect
the integrity of the remediation, the future inhabitants of the property, groundwater, or
other identified risks.
16. Obtain Certificate of Completion from MDNR.
Pre-demolition Asbestos Abatement and Certification
1.
2.
3.
4.
5.

Asbestos inspection report from Missouri Certified Asbestos Inspector.
Asbestos NESHAP Notification of Demolition and Renovation to MDNR.
MDNR Notice of Receipt of Asbestos Demolition Notification.
Asbestos Disposal Certificate.
Certificate of Completion of Demolition from Missouri Certified Asbestos Inspector.
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Underground Storage Tank Removal and Certificates of Closure
1. Submit 30 day Closure Notice to MDNR.
2. Submit 3 day Notice of Closure to MDNR.
3. Submit Closure Report for Petroleum Releases at Underground Storage Tank Sites
documenting closure in accordance with Missouri Risk-Based Corrective Action
standards.
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EXHIBIT E
Breakdown of Total Demolition and Remediation Cost
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